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Park Hotels & Resorts’ iconic portfolio of 67 hotels and resorts spans more than 35,000 rooms.
Our assets range from prime city-center convention hotels to irreplaceable resorts in markets
with high barriers to entry. While nearly 90% of our portfolio is located in the U.S., we also

have international locations in 6 countries across three continents.

e e

e

J Waldorf Astoria Orlando o W Hilton Orlando Bonnet Creek




Northern California

7 Hotels

Nevada

1 Hotel

Southern California

6 Hotels

Arizona

2 Hotels

% 2016 Pro Forma Hotel Adjusted
EBITDA Contribution by Market
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New York

1 Hotel

New Jersey

3 Hotels
D.C./Virginia
5 Hotels

Tennessee

1 Hotel

Georgia

2 Hotels

Texas Louisiana

1 Hotel Y Hotels
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To Our Stockholders:

Park Hotels & Resorts: From the Beginning

Iconic. Scale. Embedded value. Growth potential. These
characteristics define a portfolio that has all the ingredients
for success, and embody the appeal which led me to accept an
incredible opportunity to build a platform to drive value for you
as stockholders. While it was a bittersweet decision to leave my
prior role as President and CEO of RLJ Lodging Trust - a company
| co-founded 16 years ago with tremendous success, | did not
hesitate to jump at this once in a lifetime role.

As | reflect on the past 12 months, | am incredibly proud of what we
have accomplished. First, we have assembled a superb team of men
andwomen led by a seniormanagementteam with an average tenure
of 25 years in real estate and an unparalleled wealth of knowledge
and experience. All are highly talented and highly motivated
individuals who are coming together to build a solid foundation
for our new company. Second, we have assembled an outstanding
Board of Directors, which includes both current and former CEOs
and CFOs with experience leading Fortune 500 companies, as well
as a former United States Senator, all of whom bring deep insight
and wisdom in addition to a diverse set of experience and skills.
Finally, we are moving forward with the development of our strategic
plan, which centers around three guiding principles: operational
excellence, prudent capital allocation and conservative balance
sheet management.




Our senior I'eade'rship team has an average of

25 years of e'kperlence and brings a wealth of
ﬁff;‘lndustry relevant expertise from peer companies.
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Our asset management team has identified several opportunities
on both the revenue and expense side of the equation to move
margins higher, including shifting the mix of demand to drive
additional group business, improving the capture rate at our retail
food and beverage outlets, driving incremental ancillary revenues
through our large retail and parking platforms, and working with our
operating teams toward our “Drive for 65" mantra to implement
improved flow through from incremental revenue.

Capital Allocation: Reposition, Expand and Recycle

We have also identified several opportunities to reinvest in our
portfolio through select expansions and redevelopments. Some
exciting near-term projects include expanding the meeting platform
at our complex of two hotels at Bonnet Creek in Orlando, and
converting the DoubleTree Fess Parker in Santa Barbara to a Hilton
with the repositioning designed to generate more group demand —
both of which we expect to yield double digit returns. Additionally,
we own key under-utilized, yet incredibly valuable land parcels
which could serve as future expansion opportunities, including
eight acres at our 1,622-room Hilton New Orleans Riverside that is
adjacent to the New Orleans Convention Center.

An additional lever of growth will eventually include an active
acquisition pipeline with our strategy focused primarily on upper
upscale and luxury branded hotels located in gateway cities with
favorable supply and demand dynamics. At this point in the cycle,
however, we remain disciplined, targeting only those opportunities
which we believe will create value for stockholders and are accretive.

A more immediate priority remains our commitment to actively
recycling capital, selling out of slower growth, non-core markets
while redeploying that capital into upper upscale and luxury
branded hotels located in top 25 largest MSAs in the United
States. To that regard, our investment team is currently working on
a detailed strategic plan to determine the scope of our non-core
asset sale program. While the team is still in the early stages of the
analysis, they have identified a potential pool of 10 to 15 non-core
assets representing approximately $40-45 million of EBITDA that
are potential candidates for sale. These assets are generally located
in secondary markets, with an average RevPAR that is 25% below
the portfolio average.
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Non-GAAP Financial Measures

EBITDA, Adjusted EBITDA and Pro-forma Adjusted EBITDA

(unaudited, in millions)

Year Ended
December 31, 2016
Net income $ 139
Interest income (2)
Interest expense 181
Income tax expense 82
Depreciation and amortization expense 300
Interest expense, income tax and depreciation and amortization included in equity in
earnings from investments in affiliates 24
EBITDA 724
Gain on sales of assets, net (1)
Loss on foreign currency transactions 3)
FF&E replacement reserve 3
Impairment loss 15
Impairment loss included in equity in earnings from investments in affiliates 17
Other loss, net 25
Other adjustment items 34
Adjusted EBITDA 814
Add: Adjusted EBITDA from hotels prior to owning —
Less: Adjusted EBITDA from hotels disposed of M
Less: Spin-off Adjustments™ (57)
Pro-forma Adjusted EBITDA $ 756

(1) Spin-off Adjustments include adjustments for incremental fees based on the terms of the post spin-off management agreements and
estimated non-income taxes on certain REIT leases.

Pro-forma Hotel Adjusted EBITDA, Pro-forma Hotel Revenue and
Pro-forma Hotel Adjusted EBITDA Margin

(unaudited, dollars in millions)

Year Ended
December 31, 2016
Pro-forma Adjusted EBITDA $ 756
All other® 38
Adjusted EBITDA from investments in affiliates (44)
Pro-forma Hotel Adjusted EBITDA $ 750
(1) Includes revenue from Park’s laundry business, corporate and other expenses not included in other adjustment items.
Year Ended
December 31, 2016
Total Revenue $ 2,727
Add: Revenue from hotels prior to owning —
Less: Revenue from hotels disposed of 9)
Less: Revenue from laundry facilities (13)
Pro-forma Hotel Revenue $ 2,705
Year Ended
December 31, 2016
Pro-forma Hotel Revenue $ 2,705
Pro-forma Hotel Adjusted EBITDA $ 750

Pro-forma Hotel Adjusted EBITDA margin 27.7%



Non-GAAP Financial Measures

(continued)
Net Debt and Net Debt to Pro-forma Adjusted EBITDA Ratio

(unaudited, in millions)

March 31, December 31,
2017 2016
Debt $3,012 $3,012
Add: unamortized deferred financing costs 14 14
Long-term debt, including current maturities and excluding unamortized
deferred financing costs 3,026 3,026
Add: Park’s share of unconsolidated affiliates debt, excluding unamortized
deferred financing costs 215 214
Less: cash and cash equivalents (318) (337)
Less: restricted cash and cash equivalents (18) (13)
Debt, net $ 2,905 $ 2,890
Pro-forma Adjusted EBITDA® $ 763 $ 756
Net debt to pro-forma Adjusted EBITDA ratio 3.8x 3.8x

(1) Trailing twelve months (“TTM") data is presented for Pro-forma Adjusted EBITDA at March 31, 2017 (see next chart).

TTM Pro-forma Adjusted EBITDA

(unaudited, in millions)

Three Months Ended Year Ended TTM®
March 31, December 31, March 31,
2017 2016 2016 2017
Net income $2,350 $ 23 $ 139 $2,466
Interest income — — (2) (2)
Interest expense 30 46 181 165
Income tax (benefit) expense (2,281) 14 82 (2,213)
Depreciation and amortization expense 70 73 300 297
Interest expense, income tax and depreciation and
amortization included in equity in earnings from
investments in affiliates 5 6 24 23
EBITDA 174 162 724 736
Gain on sales of assets, net — — (1) (1)
Gain on foreign currency transactions (1) — (3) 4)
Share-based compensation expense 3 — — 3
Impairment loss — 15 15 —
Impairment loss included in equity in earnings from
investments in affiliates — — 17 17
Other loss, net — — 25 25
Transition costs 1 — 26 27
Other adjustment items — 3 11 8
Adjusted EBITDA 177 180 814 811
Less: Adjusted EBITDA from hotels disposed of — — (1) (1)
Less: Spin-off adjustments® — (10) (57) (47)
Pro-forma Adjusted EBITDA $ 177 $ 170 $ 756 $ 763

(1) TTM March 31, 2017 is calculated as the three months ended March 31, 2017 plus the year ended December 31, 2016 less the
three months ended March 31, 2016.

(2) Spin-off Adjustments include adjustments for incremental fees based on the terms of the post spin-off management agreements and
estimated non-income taxes on certain REIT leases.
































































































If we are unable to refinance our debt on acceptable terms or at all, we may be forced to dispose of hotels at inopportune times or on
disadvantageous terms, which could result in losses. To the extent we cannot meet our future debt service obligations, we will risk losing
to foreclosure some or all of our hotels that may be pledged to secure our obligation.

For tax purposes, a foreclosure of any of our hotels would be treated as a sale of the hotel for a purchase price equal to the
outstanding balance of the debt secured by the mortgage. If the outstanding balance of the debt secured by the mortgage exceeds our tax
basis in the hotel, we would recognize taxable income on foreclosure, but we would not receive any cash proceeds, which could impact
our ability to meet the REIT distribution requirements imposed by the Code. In addition, we may give full or partial guarantees to lenders
of mortgage debt on behalf of the entities that own our hotels. When we give a guarantee on behalf of an entity that owns one of our
hotels, we will be responsible to the lender for satisfaction of the debt if it is not paid by such entity. If any of our hotels are foreclosed
on due to a default, our ability to pay cash distributions to our stockholders will be limited.

Hedging against interest rate exposure may adversely affect us.

We intend to manage our exposure to interest rate volatility by using interest rate hedging arrangements, such as cap agreements
and swap agreements. These agreements involve the risks that these arrangements may fail to protect or adversely affect us because,
among other things:

* interest rate hedging can be expensive, particularly during periods of rising and volatile interest rates;
* available interest rate hedges may not correspond directly with the interest rate risk for which protection is sought;
* the duration of the hedge may not match the duration of the related liability;

* the credit quality of the hedging counterparty owing money on the hedge may be downgraded to such an extent that it
impairs our ability to sell or assign our side of the hedging transaction; and

*  the hedging counterparty owing money in the hedging transaction may default on its obligation to pay.

As a result of any of the foregoing, our hedging transactions, which are intended to limit losses, could have a material adverse
effect on us. In addition, if we fail to maintain adequate hedging arrangements, an increase in interest rates would increase our interest
expense on our floating rate debt, including our anticipated senior unsecured credit facilities, reducing our cash flow available for other
corporate purposes, including investments and distributions to stockholders. The REIT rules impose certain restrictions on our ability
to utilize hedges, swaps and other types of derivatives to hedge our liabilities.

Covenants applicable to future debt could restrict our ability to make distributions to our stockholders, and as a result, we may be
unable to make distributions necessary to qualify as a REIT, which could materially and adversely affect us and the market price of
our common shares.

We have been organized and we intend to operate in a manner that will enable us to qualify as a REIT for U.S. federal income
tax purposes. To qualify as a REIT, we generally are required to distribute at least 90% of our REIT taxable income, determined without
regard to the dividends paid deduction and excluding net capital gains, each year to our stockholders. To the extent that we satisfy this
distribution requirement, but distribute less than 100% of our REIT taxable income, including net capital gains, we will be subject to
U.S. federal corporate income tax on our undistributed taxable income. In addition, we will be subject to a 4% nondeductible excise tax
if the actual amount that we distribute to our stockholders in a calendar year is less than a minimum amount of REIT taxable income
and net capital gains as specified under the Code. If, as a result of covenants applicable to our future debt, we are restricted from making
distributions to our stockholders, we may be unable to make distributions necessary for us to avoid U.S. federal corporate income and
excise taxes and to qualify and maintain our qualification as a REIT, which could materially and adversely affect us.

Risks Related to the Spin-Off

We may be responsible for U.S. federal income tax liabilities that relate to the spin-off.

Hilton Parent has received a ruling (“IRS Ruling”) from the IRS regarding certain U.S. federal income tax aspects of the spin-
off. The IRS Ruling received is binding on the IRS, however, the validity of the IRS Ruling is based upon and subject to the accuracy
of factual statements and representations made to the IRS by Hilton Parent. As a result of the IRS’s general ruling policy with respect
to transactions under Section 355 of the Code, the IRS Ruling is limited to specified aspects of the spin-off under Section 355 of the
Code and will not represent a determination by the IRS that all of the requirements necessary to obtain tax-free treatment to holders
of Hilton Parent’s common stock and to Hilton Parent have been satisfied. Moreover, if any statement or representation upon which
the IRS Ruling is based is incorrect or untrue in any material respect, or if the facts upon which the IRS Ruling is based are materially
different from the facts that prevailed at the time of the spin-off, the IRS Ruling could be invalidated. Additionally, recently enacted
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* unless we were entitled to relief under applicable statutory provisions, we would be required to pay income taxes, and thus,
our cash available for distribution to stockholders would be reduced for each of the years during which we did not qualify
as a REIT; and

*  we generally would not be eligible to requalify as a REIT for the subsequent four full taxable years.

In addition, if we fail to qualify as a REIT, we will not be required to make distributions to stockholders, and all distributions
to stockholders will be subject to tax as dividend income to the extent of our current and accumulated earnings and profits. As a result of
all these factors, our failure to qualify as a REIT could impair our ability to execute our business and growth strategies, as well as make
it more difficult for us to raise capital and service our indebtedness.

Qualifying as a REIT involves highly technical and complex provisions of the Code and therefore, in certain circumstances, may be
subject to uncertainty.

In order to qualify as a REIT, we must satisfy a number of requirements, including requirements regarding the composition
of our assets, the sources of our income and the diversity of our share ownership. Also, we must make distributions to stockholders
aggregating annually at least 90% of our “REIT taxable income” (determined without regard to the dividends paid deduction and
excluding net capital gain). Compliance with these requirements and all other requirements for qualification as a REIT involves the
application of highly technical and complex Code provisions for which there are only limited judicial and administrative interpretations.
The complexity of these provisions and of the applicable Treasury regulations that have been promulgated under the Code is greater
in the case of a REIT that, like us, conducts significant business operations through one or more taxable REIT subsidiaries (each a
“TRS”). Even a technical or inadvertent mistake could jeopardize our REIT status. In addition, the determination of various factual
matters and circumstances relevant to REIT qualification is not entirely within our control and may affect our ability to qualify as a
REIT. Accordingly, we cannot be certain that our organization and operation will enable us to qualify as a REIT for U.S. federal income
tax purposes.

We may face other tax liabilities that reduce our cash flows.

Even if we qualify for taxation as a REIT, we may be subject to certain U.S. federal, state and local taxes on our income and
assets, including taxes on any undistributed income, built-in gain tax on the taxable sale of assets, tax on income from some activities
conducted as a result of a foreclosure, and non-U.S. income, state or local income, property and transfer taxes. Moreover, if we have net
income from “prohibited transactions,” that income will be subject to a 100% tax. In addition, we could, in certain circumstances, be
required to pay an excise or penalty tax (which could be significant in amount) in order to utilize one or more relief provisions under the
Code to maintain our qualification as a REIT. We are subject to U.S. federal and state income tax (and any applicable non-U.S. taxes) on
the net income earned by our TRSs. In addition, our domestic TRSs are subject to normal corporate federal, state and local taxation. Any
of these taxes would decrease cash available for distributions to stockholders. Finally, we have substantial operations and assets outside
the U.S. that are subject to tax in those countries. Any of these taxes would decrease cash available for distribution to our stockholders.

Liquidation of assets may jeopardize our REIT qualification.

To qualify as a REIT, we must comply with requirements regarding our assets and our sources of income. If we are compelled
to liquidate our investments to repay obligations to our lenders, we may be unable to comply with these requirements, ultimately
jeopardizing our qualification as a REIT, or we may be subject to a 100% tax on any resultant gain if we sell assets that are treated as
dealer property or inventory.

We have no operating history as a REIT, and our inexperience may impede our ability to successfully manage our business or
implement effective internal controls.

We have no operating history as a REIT. We cannot assure you that our past experience will be sufficient to successfully operate
our company as a REIT. As a result, we will incur significant legal, accounting and other expenses that we have not previously incurred,
and our management and other personnel will need to devote a substantial amount of time to comply with these rules and regulations
and establish the corporate infrastructure and controls demanded of a REIT. These costs and time commitments could be substantially
more than we currently expect. Therefore, our historical combined consolidated financial statements may not be indicative of our future
costs and performance as a REIT.
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Complying with REIT requirements may cause us to forego and/or liquidate otherwise attractive opportunities and limit our
expansion opportunities.

To qualify as a REIT for U.S. federal income tax purposes, we must continually satisfy tests concerning, among other things,
our sources of income, the nature of our investments in real estate and related assets, the amounts we distribute to our stockholders and
the ownership of our stock. We may also be required to make distributions to stockholders at disadvantageous times or when we do not
have funds readily available for distribution. Thus, compliance with REIT requirements may hinder our ability to operate solely on the
basis of maximizing profits.

To qualify as a REIT, we must also ensure that at the end of each calendar quarter, at least 75% of the value of our gross assets
consists of cash, cash items, government securities and qualified real estate assets. The remainder of our investments in securities cannot
include more than 10% of the outstanding voting securities of any one issuer or 10% of the total value of the outstanding securities of
any one issuer unless we and such issuer jointly elect for such issuer to be treated as a TRS under the Code. The total value of all of our
investments in TRSs cannot exceed 25% (20% for tax years beginning after December 31, 2017) of the value of our total assets. No more
than 5% of the value of our assets can consist of the securities of any one issuer other than a TRS. In addition, not more than 25% of
our total assets may be represented by debt instruments issued by publicly offered REITs that are “nonqualified” debt instruments. If we
fail to comply with these requirements, we must dispose of a portion of our assets within 30 days after the end of the calendar quarter in
which such discrepancy arises or qualify for certain statutory relief provisions to avoid losing our REIT status and suffering adverse tax
consequences. As a result, we may be required to liquidate from our portfolio, or contribute to a TRS, otherwise attractive investments
in order to maintain our qualification as a REIT. These actions could have the effect of reducing our income, increasing our income tax
liability, and reducing amounts available for distribution to our stockholders. In addition, we may also be required to make distributions
to stockholders at disadvantageous times or when we do not have funds readily available for distribution, and may be unable to pursue
investments (or, in some cases, forego the sale of such investments) that would be otherwise advantageous to us in order to satisfy the
source-of-income or asset-diversification requirements for qualifying as a REIT. Thus, compliance with REIT requirements may hinder
our ability to operate solely on the basis of maximizing profits.

Complying with REIT requirements may force us to borrow to make distributions to stockholders.

From time to time, our taxable income may be greater than our cash flow available for distribution to stockholders. If we do
not have other funds available in these situations, we may be unable to distribute substantially all of our taxable income as required by
the REIT provisions of the Code. Thus, we could be required to borrow funds, raise additional equity capital, sell a portion of our assets
at disadvantageous prices or find another alternative to make distributions to stockholders. These options could increase our costs or
reduce our equity.

The ownership of our TRSs (including our TRS lessees) increases our overall tax liability.

Our domestic TRSs are subject to U.S. federal, state and local income tax on their taxable income, which in the case of our
TRS lessees, consists of the revenues from the hotels leased by our TRS lessees, net of the operating expenses for such hotels and rent
payments to us. Accordingly, although our ownership of our TRS lessees allows us to participate in the operating income from our hotels
in addition to receiving rent, that operating income is fully subject to income tax. Our TRSs operating outside of the U.S. are subject to
tax in those countries. The after-tax net income of our TRSs, including our TRS lessees is available for distribution to us.

Our ownership of our TRSs, and any other TRSs we form, will be subject to limitations, and our transactions with our TRSs, and
any other TRSs we form, may cause us to be subject to a 100% penalty tax on certain income or deductions if those transactions are
not conducted on arm’s-length terms.

Overall, no more than 25% (20% for tax years beginning after December 31, 2017) of the value of a REIT’s assets may consist
of stock or securities of one or more TRSs. In addition, the Code limits the deductibility of interest paid or accrued by a TRS to its parent
REIT to assure that the TRS is subject to an appropriate level of corporate taxation. The Code also imposes a 100% excise tax on certain
transactions between a TRS and its parent REIT that are not conducted on an arm’s-length basis. The 100% tax may apply, for example,
to the extent that we were found to have charged our TRS lessees rent in excess of an arm’s-length rent. It is our policy to evaluate
material intercompany transactions and to attempt to set the terms of such transactions so as to achieve substantially the same result as
they believe would have been the case if they were unrelated parties. As a result, we believe that all material transactions between and
among us and the entities in which we own a direct or indirect interest have been and will be negotiated and structured with the intention
of achieving an arm’s-length result and that the potential application of the 100% excise tax will not have a material effect on us. There
can be no assurance, however, that we will be able to comply with the TRS limitation or to avoid application of the 100% excise tax.
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If the leases of our hotels to our TRS lessees are not respected as true leases for U.S. federal income tax purposes, we will fail to
qualify as a REIT.

To qualify as a REIT, we must annually satisfy two gross income tests, under which specified percentages of our gross income
must be derived from certain sources, such as “rents from real property.” Rents paid to us by our TRS lessees pursuant to the leases
of our hotels will constitute substantially all of our gross income. In order for such rent to qualify as “rents from real property” for
purposes of the gross income tests, the leases must be respected as true leases for U.S. federal income tax purposes and not be treated as
service contracts, financing arrangements, joint ventures or some other type of arrangement. We have structured our leases, and intend
to structure any future leases, so that the leases will be respected as true leases for U.S. federal income tax purposes, but there can be
no assurance that the IRS will agree with this characterization, not challenge this treatment or that a court would not sustain such a
challenge. If our leases are not respected as true leases for U.S. federal income tax purposes, we will fail to qualify as a REIT.

If Hilton or any other future third-party hotel managers do not qualify as “eligible independent contractors,” or if our hotels are not
“qualified lodging facilities,” we will fail to qualify as a REIT.

Rent paid by a lessee that is a “related party tenant” of ours will not be qualifying income for purposes of the two gross income
tests applicable to REITs. An exception is provided, however, for leases of “qualified lodging facilities” to a TRS so long as the hotels
are operated by an “eligible independent contractor” and certain other requirements are satisfied. Substantially all of our hotels are
leased to our TRS lessees which have engaged third-party hotel managers (including Hilton, which manages nearly all of our hotels) that
we believe qualify as “eligible independent contractors.” Among other requirements, to qualify as an eligible independent contractor
(1) the hotel manager cannot own, actually or constructively, more than 35% of our outstanding shares, and (ii) one or more actual or
constructive owners of more than 35% of the hotel manager cannot own 35% or more of our outstanding shares (determined by taking
into account the shares held by persons owning, actually or constructively, more than 5% of our outstanding shares because our shares
are regularly traded on an established securities market and, if the stock of the hotel manager is regularly traded on an established
securities market, determined by taking into account only shares held by persons owning, actually or constructively, more than 5% of
the publicly traded stock of the hotel manager). The ownership attribution rules that apply for purposes of these 35% thresholds are
complex, and monitoring actual and constructive ownership of our shares by our hotel managers and their owners may not be practical.
Accordingly, there can be no assurance that these ownership levels will not be exceeded, in particular, with respect to Hilton.

In addition, for a hotel management company to qualify as an eligible independent contractor, such company or a related
person must be actively engaged in the trade or business of operating “qualified lodging facilities” (as defined below) for one or more
persons not related to the REIT or its TRSs at each time that such company enters into a hotel management contract with a TRS or its
TRS lessee. As of the date hereof, we believe Hilton operates qualified lodging facilities for certain persons who are not related to us
or our TRSs. However, no assurances can be provided that any of our current and future hotel managers will in fact comply with this
requirement. Failure to comply with this requirement would require us to find other hotel managers for future contracts, and, if we hired
a management company without knowledge of the failure, it could jeopardize our status as a REIT.

Finally, each property with respect to which our TRS lessees pay rent must be a “qualified lodging facility.” A “qualified
lodging facility” is a hotel, motel or other establishment more than one-half of the dwelling units in which are used on a transient basis,
including customary amenities and facilities, provided that no wagering activities are conducted at or in connection with such facility
by any person who is engaged in the business of accepting wagers and who is legally authorized to engage in such business at or in
connection with such facility. As of the date hereof, we believe that the properties that are leased to our TRS lessees are qualified lodging
facilities. Although we intend to monitor future acquisitions and improvements of properties, REIT provisions of the Code provide no or
only limited guidance for making determinations under the requirements for qualified lodging facilities, and there can be no assurance
that these requirements will be satisfied.

Our amended and restated certificate of incorporation does not permit any person to own more than 4.9% of our outstanding
common stock or more than 4.9% of any outstanding class or series of our preferred stock, and attempts to acquire our common
stock or any class or series of our preferred stock in excess of these 4.9% limits would not be effective without an exemption from
these limits by our board of directors.

For us to qualify as a REIT under the Code, not more than 50% of the value of our outstanding stock may be owned directly or
indirectly, by five or fewer individuals (including certain entities treated as individuals for this purpose) during the last half of a taxable year.

In addition, for the rental income we receive on the hotels leased to our TRS lessees and operated by Hilton (or another hotel
manager) to be qualifying REIT income, Hilton (or the other hotel manager) must qualify as an “eligible independent contractor.” For
Hilton (or another hotel manager) to qualify as an “eligible independent contractor,” (i) Hilton (or another hotel manager) cannot own
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more than 35% of our stock and (ii) there cannot be 35% or more overlapping ownership between our stock and Hilton Parent stock (or
the other hotel manager’s stock), counting, for this purpose, only persons owning more than 5% of our outstanding stock and more than
5% of the outstanding Hilton Parent stock (or other hotel manager’s stock), provided our stock and Hilton Parent stock (or other hotel
manager’s stock) is regularly traded on an established securities market.

For the purpose of assisting our qualification as a REIT for U.S. federal income tax purposes, among other purposes, our
amended and restated certificate of incorporation prohibits beneficial or constructive ownership by any person of more than 4.9%,
in value or by number of shares, whichever is more restrictive, of the outstanding shares of our common stock or more than 4.9%, in
value or by number of shares, whichever is more restrictive, of any outstanding class or series of our preferred stock, which we refer
to as the “ownership limit.” The constructive ownership rules under the Code are complex and may cause shares of the outstanding
common stock or preferred stock owned by a group of related persons to be deemed to be constructively owned by one person. As a
result, the acquisition of less than 4.9% of our outstanding common stock or any class or series of our preferred stock by a person could
cause a person to own constructively in excess of 4.9% of our outstanding common stock or any class or series of our preferred stock,
respectively, and thus violate the ownership limit. There can be no assurance that our board of directors, as permitted in the amended
and restated certificate of incorporation, will not decrease this ownership limit in the future. Any attempt to own or transfer shares of our
common stock or preferred stock in excess of the ownership limit without the consent of our board of directors will result either in the
shares in excess of the limit being transferred by operation of the amended and restated certificate of incorporation to a charitable trust,
and the person who attempted to acquire such excess shares will not have any rights in such excess shares, or in the transfer being void.

Our board of directors has granted exemptions from the ownership limit to certain entities affiliated with Blackstone and to
HNA. In connection with granting an exemption from the ownership limit to HNA, we agreed that, if the transfer to the charitable trust
is attributable to our common stock being aggregated with the members of the HNA group as a result of the ownership, directly or
indirectly, by a person or entity that is not a member of the HNA group, the shares of our common stock to be transferred to the charitable
trust will come first from all such persons or entities, and only then from a member of the HNA group.

The ownership limit may have the effect of precluding a change in control of us by a third party, even if such change in control
would be in the best interests of our stockholders or would result in receipt of a premium to the price of our common stock (and even if
such change in control would not reasonably jeopardize our REIT status). The exemptions to the ownership limit granted to date may
limit our board of directors’ power to grant further exemptions in the future.

Our amended and restated certificate of incorporation prohibits any person from owning shares of our stock to the extent such
ownership would result in our failing to qualify as a “domestically controlled qualified investment entity,” and as a result of HNA’s
ownership of 25% of our common stock, other foreign persons collectively will be prohibited from owning more than 24.9% of our
common stock.

Our amended and restated certificate of incorporation prohibits any person from beneficially owning shares of our stock to
the extent such ownership would result in our failing to qualify as a “domestically controlled qualified investment entity” within the
meaning of Section 897(h) of the Code (a “Domestically Controlled REIT”). A Domestically Controlled REIT is a REIT in which less
than 50% in value of the stock is held directly or indirectly by foreign persons. HNA is a foreign person that, upon closing of the Sale,
will own approximately 25% of our outstanding common stock. As a result, other foreign persons collectively will be prohibited from
owning more than 24.9% of our common stock. This restriction may have the effect of precluding certain transfers of our stock to a third
party, even if such transfer would be in the best interests of our stockholders.

Complying with REIT requirements may limit our ability to hedge effectively and may cause us to incur tax liabilities.

The REIT provisions of the Code substantially limit our ability to hedge our liabilities. Any income from a hedging transaction
we enter into to manage risk of interest rate changes with respect to borrowings made or to be made to acquire or carry real estate assets
(each such hedge, a “Borrowings Hedge”), or manage the risk of certain currency fluctuations (each such hedge, a “Currency Hedge”),
if clearly identified under applicable Treasury Regulations, does not constitute “gross income” for purposes of the two gross income
tests that we must satisfy in order to maintain our qualification as a REIT. Exclusion from the gross income tests also applies if we
previously entered into a Borrowings Hedge or a Currency Hedge, a portion of the hedged indebtedness or property is disposed of, and
in connection with such extinguishment or disposition we enter into a new “clearly identified” hedging transaction to offset the prior
hedging position. To the extent that we enter into other types of hedging transactions, the income from those transactions is likely to be
treated as non-qualifying income for purposes of both of the gross income tests. As a result of these rules, we intend to limit our use of
hedging techniques or implement those hedges through a domestic TRS. This could increase the cost of our hedging activities because
our TRSs would be subject to tax on gains or it could expose us to greater risks associated with changes in interest rates than we would
otherwise want to bear. In addition, losses in our TRSs will generally not provide any tax benefit, except for being carried forward
against future taxable income in the TRSs.
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Dividends payable by REITs do not qualify for the reduced tax rates available for some dividends.

The maximum U.S. federal income tax rate applicable to qualified dividend income payable to certain non-corporate U.S.
stockholders is currently 23.8% (taking into account the 3.8% Medicare tax applicable to net investment income). Dividends payable by
REITs, however, generally are not qualified dividends. This does not adversely affect the taxation of REITs; however, the more favorable
rates applicable to regular corporate qualified dividends could cause certain non-corporate investors to perceive investments in REITs
to be relatively less attractive than investments in the stocks of non-REIT corporations that pay dividends, which could adversely affect
the value of the shares of REITs, including our common stock.

We may be subject to adverse legislative or regulatory tax changes that could increase our tax liability, reduce our operating flexibility
and reduce the price of our common stock.

In recent years, numerous legislative, judicial and administrative changes have been made in the provisions of U.S. federal
income tax laws applicable to investments similar to an investment in shares of our common stock. Legislative and regulatory changes,
including comprehensive tax reform, may be more likely in the 115th Congress, which convened in January 2017, because the Presidency
and both Houses of Congress will be controlled by the same political party. Any such changes could have an adverse effect on an
investment in our shares or on the market value or the resale potential of our assets. We urge you to consult with your tax advisor with
respect to the impact of recent legislation on your investment in our shares and the status of legislative, regulatory or administrative
developments and proposals and their potential effect on an investment in our shares. Although REITs generally receive certain tax
advantages compared to entities taxed as C corporations, it is possible that future legislation would result in a REIT having fewer tax
advantages, and it could become more advantageous for a company that invests in real estate to elect to be treated for U.S. federal income
tax purposes as a C corporation. As a result, our amended and restated certificate of incorporation provides our board of directors with
the power, under certain circumstances, to revoke or otherwise terminate our REIT election and cause us to be taxed as a C corporation,
without the approval of our stockholders.

The ability of our board of directors to revoke our REIT election without stockholder approval may cause adverse consequences to
our stockholders.

Our amended and restated certificate of incorporation provides our board of directors with the power, under certain
circumstances, to revoke or otherwise terminate our REIT election and cause us to be taxed as a regular corporation, without the approval
of our stockholders. If we cease to qualify as a REIT, we would become subject to U.S. federal income tax on our net taxable income
and we generally would no longer be required to distribute any of our net taxable income to our stockholders, which may have adverse
consequences on our total return to our stockholders.

Even if we qualify to be subject to tax as a REIT, we could be subject to tax on any realized net built-in gains in our assets held before
electing to be treated as a REIT.

We own appreciating assets that were held by Hilton Parent, a C corporation, and were acquired by us in the spin-off from
Hilton Parent in a transaction in which the adjusted tax basis of the assets in our hands was determined by reference to the adjusted basis
of the assets in the hands of Hilton Parent. If we dispose of any such appreciated assets during the five-year period following the effective
date of our REIT election, we will be subject to tax at the highest corporate tax rates on the lesser of (i) the amount of gain that we
recognize at the time of the sale or disposition; and (ii) the amount of gain that we would have recognized if we had sold the assets at the
time that we acquired them (i.e., the effective date of our REIT election ) (such gain referred to as “built-in gains”). We would be subject
to this tax liability even if we qualify and maintain our status as a REIT. The amount of tax could be significant. Any recognized built-in
gain will retain its character as ordinary income or capital gain and will be taken into account in determining REIT taxable income and
our REIT distribution requirement. Any tax on the recognized built-in gain will reduce our REIT taxable income. We may choose not to
sell in a taxable transaction appreciated assets we might otherwise sell during the five-year period in which the built-in gain tax applies
to avoid the built-in gain tax. However, there can be no assurances that such a taxable transaction will not occur. If we sell such assets
in a taxable transaction, the amount of corporate tax that we will pay will vary depending on the actual amount of net built-in gain or
loss present in those assets as of the time we became a REIT. The amount of tax could be significant. The same rules would apply to any
assets we acquire in the future from a C corporation in a carryover basis transaction with built-in gain at the time of the acquisition by
us. If we choose to dispose of any assets within the specified period, we will attempt to utilize various tax planning strategies, including
Section 1031 of the Code like-kind exchanges, to mitigate the exposure to the built-in-gains tax. Gain from a sale of an asset occurring
after the specified period ends will not be subject to this corporate level tax.
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There are uncertainties relating to the E& P Dividend.

Hilton Parent allocated its accumulated earnings and profits (as determined for U.S. federal income tax purposes) for periods
prior to the spin-off between Hilton Parent, HGV Parent and us in a manner that, in its best judgment, was in accordance with the
provisions of the Code. To comply with certain REIT qualification requirements, we declared a dividend to our stockholders to distribute
our accumulated earnings and profits attributable to non-REIT years, including the earnings and profits allocated to us in connection
with the spin-off. The calculation of the amount of earnings and profits was a complex factual and legal determination. We believe that
our E&P Dividend satisfies the requirements relating to the distribution of our pre-REIT accumulated earnings and profits. No assurance
can be given, however, that the IRS will agree with our or Hilton Parent’s calculation or allocation of earnings and profits to us. If the IRS
is successful in asserting that we have additional amounts of pre-REIT earnings and profits, there are procedures generally available to
cure any failure to distribute all of our pre-REIT earnings and profits, but there can be no assurance that we will be able to successfully
implement such procedures.

We declared the E& P Dividend and it will be paid in a combination of common stock and cash. Our stockholders may sell shares of
our common stock to pay tax on such dividend, placing downward pressure on the market price of our common stock.

We declared the E&P Dividend that will be fully taxable to our stockholders. The E&P Dividend will be paid in a combination
of cash and common stock. Each stockholder was permitted to elect to receive the stockholder’s entire entitlement under the E&P
Dividend in either cash or common stock, subject to the limitation on the amount of cash to be distributed in the aggregate to all of our
stockholders (“Cash Limitation”). The Cash Limitation will in no event be more than 20% of the E&P Dividend declaration (without
regard to any cash that may be paid in lieu of fractional shares). For our stockholders who elect to receive an amount of cash in excess of
the Cash Limitation, each such electing stockholder shall receive a pro rata amount of cash corresponding to the stockholder’s respective
entitlement under the E&P Dividend declaration. Our stockholders will be required to report as qualified dividend income the entire E&P
Dividend even though we distributed no cash or only nominal amounts of cash to such stockholder.

Risks Related to Ownership of Our Common Stock

The interests of certain of our stockholders may conflict with ours or yours in the future.

Blackstone and its affiliates beneficially owned approximately 40% of our common stock as of December 31, 2016. Pursuant
to the previously discussed Sale, HNA has agreed to acquire from Blackstone 25% of Hilton Parent’s outstanding common stock,
including the shares of Park Parent common stock distributed in the spin-off related to those Hilton Parent shares. Moreover, under our
bylaws and the stockholders’ agreement with Blackstone, for so long as Blackstone retains specified levels of ownership of us, we have
agreed to nominate to our board individuals designated by Blackstone. If and when the Sale closes, HNA will also have specified board
designation rights. Thus, for so long as Blackstone and HNA continue to own specified percentages of our stock, each will be able to
influence the composition of our board of directors and the approval of actions requiring stockholder approval. Accordingly, during that
period of time, each of Blackstone and HNA will have influence with respect to our management, business plans and policies, including
the appointment and removal of our officers. The concentration of ownership could deprive you of an opportunity to receive a premium
for your shares of common stock as part of a sale of the Company and ultimately might affect the market price of our common stock.

Each of Blackstone and HNA and their respective affiliates engage in a broad spectrum of activities, including investments in
real estate generally and in the hospitality industry in particular. In the ordinary course of their business activities, each of Blackstone and
HNA and their respective affiliates may engage in activities where their interests conflict with our interests or those of our stockholders.
For example, all of the hotels that we own or lease as of the date of this Annual Report on Form 10-K utilize brands licensed from Hilton,
and each of these hotels, other than the Select Hotels, will be operated by Hilton under management agreements with Hilton. Blackstone
and its affiliates own, and upon consummation of the Sale, HNA will own, a significant portion of the outstanding stock of Hilton Parent
and have significant influence with respect to the management, business plans and policies of Hilton Parent. In addition, Blackstone
and its affiliates own interests in Extended Stay America, Inc., La Quinta Holdings Inc. and Hilton Grand Vacations, and Blackstone,
HNA and their respective affiliates own certain other investments in the hotel industry and may pursue ventures that compete directly
or indirectly with us. HNA acquired Carlson Hotels in December 2016 and has an interest in NH Hotel Group. In addition, affiliates of
Blackstone or HNA may directly and indirectly own interests in other third-party hotel management companies and franchisors with
whom we may engage in the future, may compete with us for investment opportunities and may enter into other transactions with us,
including hotel development projects, that could result in their having interests that could conflict with ours. Our amended and restated
certificate of incorporation provides that none of Blackstone, any of its affiliates or any director who is not employed by us (including
any non-employee director who serves as one of our officers in both his or her director and officer capacities) or his or her affiliates
will have any duty to refrain from engaging, directly or indirectly, in the same business activities or similar business activities or lines
of business in which we operate. Upon consummation of the Sale, we will amend and restate our charter to include a similar provision
with respect to HNA. Blackstone or HNA also may pursue acquisition opportunities that may be complementary to our business, and,
as a result, those acquisition opportunities may be unavailable to us. In addition, Blackstone or HNA may have an interest in pursuing
acquisitions, divestitures and other transactions that, in their judgment, could enhance their respective investments, even though such
transactions might involve risks to you.
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Our board of directors may change significant corporate policies without stockholder approval.

Our investment, financing, borrowing and dividend policies and our policies with respect to all other activities, including
growth, debt, capitalization and operations, will be determined by our board of directors. These policies may be amended or revised at
any time and from time to time at the discretion of our board of directors without a vote of our stockholders. Our amended and restated
certificate of incorporation also provides that our board of directors may revoke or otherwise terminate our REIT election without
approval of our stockholders, if it determines that it is no longer in our best interests to attempt to qualify, or to continue to qualify, as
a REIT. In addition, our board of directors may change our policies with respect to conflicts of interest provided that such changes are
consistent with applicable legal requirements. A change in these policies or the termination of our REIT election could have an adverse
effect on our financial condition, our results of operations, our cash flow, the per share trading price of our common stock and our ability
to satisfy our debt service obligations and to pay dividends to our stockholders.

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

Our amended and restated certificate of incorporation and bylaws contains provisions that may make the merger or acquisition
of our company more difficult without the approval of our board of directors. Among other things:

*  the restrictions on ownership and transfer of our stock discussed under the caption “Description of Capital Stock—
Restrictions on Ownership and Transfer” prevent any person from acquiring more than 4.9% (in value or by number of
shares, whichever is more restrictive) of our outstanding common stock or more than 4.9% (in value or by number of
shares, whichever is more restrictive) of any outstanding class or series of our preferred stock without the approval of our
board of directors;

» although we do not have a stockholder rights plan, and would either submit any such plan to stockholders for ratification or
cause such plan to expire within a year, these provisions would allow us to authorize the issuance of undesignated preferred
stock in connection with a stockholder rights plan or otherwise, the terms of which may be established and the shares of
which may be issued without stockholder approval, and which may include super voting, special approval, dividend, or
other rights or preferences superior to the rights of the holders of common stock;

» these provisions prohibit stockholder action by written consent from and after the date on which Blackstone and its affiliates
cease to beneficially own at least 40 percent of the total voting power of all then outstanding shares of our capital stock
unless such action is recommended by all directors then in office;

»  these provisions provide that our board of directors is expressly authorized to make, alter or repeal our bylaws and that
our stockholders may only amend our bylaws with the approval of 80 percent or more of all the outstanding shares of our
capital stock entitled to vote; and

» these provisions establish advance notice requirements for nominations for elections to our board or for proposing matters
that can be acted upon by stockholders at stockholder meetings.

Further, as a Delaware corporation, we are also subject to provisions of Delaware law, which may impair a takeover attempt that
our stockholders may find beneficial. These anti-takeover provisions and other provisions under Delaware law could discourage, delay
or prevent a transaction involving a change in control of our company, including actions that our stockholders may deem advantageous,
or negatively affect the trading price of our common stock. These provisions could also discourage proxy contests and make it more
difficult for you and other stockholders to elect directors of your choosing and to cause us to take other corporate actions you desire.

The market price and trading volume of our common stock may fluctuate widely.

The market price of our common stock may fluctuate significantly, depending upon many factors, some of which may be
beyond our control, including, but not limited to:

e a shift in our investor base;

e our quarterly or annual earnings, or those of comparable companies;
* actual or anticipated fluctuations in our operating results;

*  our ability to obtain financing as needed,;

* changes in laws and regulations affecting our business;
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*  changes in accounting standards, policies, guidance, interpretations or principles;

* announcements by us or our competitors of significant investments, acquisitions or dispositions;
» changes in earnings estimates by securities analysts or our ability to meet those estimates;

» the operating performance and stock price of comparable companies;

e overall market fluctuations;

e adecline in the real estate markets; and

*  general economic conditions and other external factors.

Moreover, securities markets worldwide experience significant price and volume fluctuations. This market volatility, as well as
general economic, market or political conditions, could reduce the market price of shares without regard to our operating performance.
For example, the trading prices of equity securities issued by REITs historically have been affected by changes in market interest rates.
One of the factors that may influence the market price of our common stock is the annual yield from distributions on our common
stock as compared to yields on other financial instruments. An increase in market interest rates, or a decrease in our distributions to
stockholders, may lead prospective purchasers of shares of our common stock to demand a higher distribution rate or seek alternative
investments. As a result, if interest rates rise, it is likely that the market price of our common stock will decrease as market rates on
interest-bearing securities increase. In addition, our operating results could be below the expectations of public market analysts and
investors, and in response the market price of our shares could decrease significantly. The market value of the equity securities of a
REIT is also based upon the market’s perception of the REIT’s growth potential and its current and potential future cash distributions,
whether from operations, sales or refinancings, and is secondarily based upon the real estate market value of the underlying assets. For
that reason, our common stock may trade at prices that are higher or lower than our net asset value per share. To the extent we retain
operating cash flow for investment purposes, working capital reserves or other purposes, these retained funds, while increasing the value
of our underlying assets, may not correspondingly increase the market price of our common stock. Our failure to meet the market’s
expectations with regard to future earnings and cash distributions likely would adversely affect the market price of our common stock.

Future issuances of common stock by us, and the availability for resale of shares held by Blackstone and its affiliates, may cause the
market price of our common stock to decline.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales could occur,
could substantially decrease the market price of our common stock. The market price of our common stock could drop significantly
if the holders of these shares sell them or are perceived by the market as intending to sell them. In addition, Blackstone has pledged
substantially all of the shares of our common stock held by it pursuant to a margin loan agreement and any foreclosure upon those shares
could result in sales of a substantial number of shares of our common stock in the public market, which could substantially decrease the
market price of our common stock.

Pursuant to a registration rights agreement that we entered into in connection with the spin-off as described under “Spin-off
Related Agreements—Registration Rights Agreements,” we granted Blackstone “demand” registrations and customary “piggyback”
registration rights. In addition, in connection with the Sale, Park Parent entered into a registration rights agreement with HNA that will be
effective upon the closing of the Sale. The HNA registration rights agreement provides that, beginning two years after the closing of the
Sale, HNA will have customary “demand” and “piggyback” registration rights. See “Spin-off Related Agreements—Registration Rights
Agreements” for additional information. In addition, none of the shares outstanding upon consummation of the spin-off, including those
held by Blackstone and its affiliates, will be “restricted securities” within the meaning of Rule 144 under the Securities Act, and will be
freely tradable subject to certain restrictions in the case of shares held by persons deemed to be our affiliates. Accordingly, the market
price of our stock could decline if Blackstone or its affiliates exercise their registration rights, sell their shares in the open market or
otherwise or are perceived by the market as intending to sell them.

In connection with the spin-off, we adopted an Omnibus Incentive Plan, under which an aggregate of 8,000,000 shares of
common stock are available for future issuance. Equity-based awards that were outstanding under the Hilton Parent Incentive Plan on the
distribution date and held by employees of Park Hotels & Resorts were converted into awards that will be exercisable for or settleable in
shares of Park Parent common stock, and the number of shares available for future issuance under the Omnibus Incentive Plan includes
approximately 540,000 shares of Park Parent common stock which were issued under such converted awards. The number of shares
subject to such converted awards were calculated based on adjustments to Hilton Parent equity-based awards using a conversion ratio
of approximately 1:1 and assumed a majority of the performance-vesting awards vest at target performance levels. The actual number
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of shares of Park Parent common stock subject to converted awards may differ from the amounts presented herein. In addition, in
connection with the spin-off, we adopted a Non-Employee Director Stock Plan, under which an aggregate of 450,000 shares of Park
Parent common stock are available for future issuance. We filed a registration statement on Form S-8 under the Securities Act to register
shares of our common stock or securities convertible into or exchangeable for shares of our common stock issued pursuant to our
Omnibus Incentive Plan and Non-Employee Director Stock Plan. Accordingly, shares registered under such registration statements are
available for sale in the open market.

The cash available for distribution to stockholders may not be sufficient to pay dividends at expected levels, nor can we assure you
of our ability to make distributions in the future. We may use borrowed funds to make distributions.

We intend to elect and to continue to qualify to be taxed as a REIT for U.S. federal income tax purposes. The Code generally
requires that a REIT annually distribute at least 90% of its REIT taxable income, determined without regard to the deduction for
dividends paid and excluding any net capital gain, and imposes tax on any taxable income retained by a REIT, including capital gains.
We anticipate making quarterly distributions to our stockholders. We expect that the cash required to fund our dividends will be covered
by cash generated by operations. However, our ability to make distributions to our stockholders will depend upon the performance of our
asset portfolio. If our operations do not generate sufficient cash flow to allow us to satisfy the REIT distribution requirements, we may be
required to fund distributions from working capital, borrow funds, raise additional equity capital, sell assets or reduce such distributions.
If such cash available for distribution decreases in future periods from expected levels, our inability to make the expected distributions
could result in a decrease in the market price of our common stock. In addition, our amended and restated certificate of incorporation
allows us to issue preferred stock that could have a preference over our common stock as to distributions. See “Distribution Policy.”
All distributions will be made at the sole discretion of our board of directors and will depend on our earnings, our financial condition,
maintenance of our REIT qualification and other factors as our board of directors may deem relevant from time to time. We may not
be able to make distributions in the future. In addition, some of our distributions may include a return of capital. To the extent that
we decide to make distributions in excess of our current and accumulated earnings and profits, such distributions would generally be
considered a return of capital for U.S. federal income tax purposes to the extent of the stockholder’s adjusted tax basis in their shares.
A return of capital is not taxable, but it has the effect of reducing the stockholder’s adjusted tax basis in its investment. To the extent
that distributions exceed the adjusted tax basis of a stockholder’s shares, they will be treated as gain from the sale or exchange of such
stock. If we borrow to fund distributions, our future interest costs would increase, thereby reducing our earnings and cash available for
distribution from what they otherwise would have been.

The stock ownership limits imposed by the Code for REITs and our amended and restated certificate of incorporation restrict stock
transfers and/or business combination opportunities.

In order for us to qualify and maintain our qualification as a REIT under the Code, not more than 50% in value of our
outstanding stock may be owned, directly or indirectly, by five or fewer individuals (as defined in the Code to include certain entities)
at any time during the last half of each taxable year following our first year. Our amended and restated certificate of incorporation, with
certain exceptions, authorizes our board of directors to take the actions that are necessary and desirable to preserve our qualification as a
REIT. Unless exempted by our board of directors, no person or entity (other than a person or entity who has been granted an exception)
may directly or indirectly, beneficially own, or be deemed to own by virtue of the applicable constructive ownership provisions of the
Code, more than 4.9%, in value or by number of shares, whichever is more restrictive, of our outstanding common stock, or more than
4.9%, in value or by number of shares, whichever is more restrictive, of any outstanding class or series of our preferred stock.

Our board may, in its sole discretion, grant an exemption to the ownership limits, subject to certain conditions and the receipt
by our board of certain representations and undertakings. In addition, our board of directors may change the share ownership limits. Our
amended and restated certificate of incorporation also prohibits any person from: (1) beneficially or constructively owning, as determined
by applying certain attribution rules of the Code, our stock if that would result in us being “closely held” under Section 856(h) of the
Code or otherwise cause us to fail to qualify as a REIT; (2) beneficially or constructively owning shares of our stock that would cause
any person, including Hilton Parent, to fail to qualify as our eligible independent contractor; (3) transferring stock if such transfer would
result in our stock being owned by fewer than 100 persons; and (4) beneficially owning shares of our stock to the extent such ownership
would result in our failing to qualify as a “domestically controlled qualified investment entity”” within the meaning of Section 8§97(h) of
the Code. The stock ownership limits contained in our amended and restated certificate of incorporation key off the ownership at any
time by any “person,” which term includes entities, and take into account direct and indirect ownership as determined under various
ownership attribution rules in the Code. The stock ownership limits also might delay or prevent a transaction or a change in our control
that might involve a premium price for our common stock or otherwise be in the best interests of our stockholders.
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Our authorized but unissued shares of common stock and shares of preferred stock may prevent a change in our control that might
involve a premium price for our common stock or otherwise be in the best interests of our stockholders.

Our amended and restated certificate of incorporation authorizes us to issue additional authorized but unissued shares of
common or preferred stock. In addition, our board of directors may, without stockholder approval, amend our amended and restated
certificate of incorporation to increase the aggregate number of our shares of common stock or the number of shares of any class or series
of preferred stock that we have authority to issue and classify or reclassify any unissued shares of common stock or preferred stock and
set the preferences, rights and other terms of the classified or reclassified stock. As a result, our board of directors may establish a series
of common stock or preferred stock that could delay or prevent a transaction or a change in our control that might involve a premium
price for our common stock or otherwise be in the best interests of our stockholders.

Item 1B. Unresolved Staff Comments.

None.
Item 2. Properties.

Our Properties

The following table provides a list of our portfolio:

Ownership
Location Type® Percentage = Rooms
Arizona
Pointe Hilton Squaw Peak Resort .. ... ... .. FS 100% 563
Embassy Suites Phoenix — Airport at 24th Street .. ......... .. ... . i GL 100% 182
California
Hilton San Francisco Union Square. . .. ...ttt e FS 100% 1,919
Hilton San Diego Bayfront .. ... IV, GL 25% 1,190
Parc 55 Hotel San Francisco . . ... ... . FS 100% 1,024
DoubleTree Hotel San JOSE . . . . ..ottt FS 100% 505
DoubleTree Hotel Ontario AIrport. . .. ... vttt et e e e e e ettt FS 67% 482
Hilton La Jolla Torrey Pines . .. ... ... . e e e JV, GL 25% 394
Fess Parker’s DoubleTree Resort Santa Barbara. .. ........ .. .. .. .. .. FS 50% 360
Hilton Oakland AIrport . . ... ...t e e e e e e GL 100% 360
DoubleTree Hotel San Diego —Mission Valley. . ....... ... i GL 100% 300
DoubleTree Hotel Sonoma Wine COUNtIY. . . ... vtt it e GL 100% 245
Embassy Suites San Rafael —Marin County . ........ .. .. i FS 100% 235
Juniper CUpertino. . . .. ..ot FS 100% 224
Hilton Garden Inn LAX/El Segundo . . . ... ... e FS 100% 162
Colorado
DoubleTree Hotel Durango . . ... ottt e e GL 100% 159
District of Columbia
Capital HIIton. . . . ..o v 25% 550
Embassy Suites Washington, D.C. ... ... FS 100% 197
Florida
Hilton Orlando — Orange County Convention Ctr. . .......... ...ttt v 20% 1,417
Hilton Orlando Bonnet Creek . .. ... ... ... . e FS 100% 1,001
Hilton Orlando Lake Buena Vista . .. ... ... e GL 100% 814
Hilton Miami ArPort. . .. oottt e e e e e e FS 100% 508
Waldorf Astoria Bonnet Creek Orlando. . ....... . FS 100% 498
Waldorf Astoria Casa Marina Resort Key West. ... ... ... .. i FS® 100% 311
Waldorf Astoria Reach Resort Key West. ... ... e FS®@ 100% 150
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Ownership

Location Type® Percentage Rooms
Georgia

Hilton Atlanta AIIport . . . ..ot FS 100% 507
Embassy Suites Atlanta — Perimeter Center. . .. ....... ...ttt FS 100% 241
Hawaii

Hilton Hawaiian Village Beach Resort . ........ ... . i e FS® 100% 2,860
Hilton Waikoloa Village. . . ... ... . e e FS® 100% 1,243®
Illinois

Hilton Chicago. . . ..o o ettt e e e e e e e e e FS 100% 1,544
Hilton Chicago O HAare AQrPOort . . . ..ottt ottt et e e e e e e e e e et GL 100% 860
Hilton Suites Chicago/Oak Brook . .. ... ... i FS 100% 211
Hilton Garden Inn Chicago/Oak Brook. ........ ... i e FS 100% 128
Kansas

Embassy Suites Kansas City —Overland Park. .. ...... .. .. .. oo FS 100% 199
Louisiana

Hilton New Orleans Riverside. . . ... ... FS®@ 100% 1,622
Hilton New Orleans Airport. . . . ..ottt e e e e e et e e FS 100% 317
Massachusetts

Hilton Boston Logan AIrport. . . ... ...ttt e e e e e GL 100% 599
Missouri

Embassy Suites Kansas City —Plaza. .. ... ... .. i GL 100% 266
Nevada

DoubleTree Las Vegas AIIPOIt. . . . ..o vttt ettt e e e e e e e e A 50% 190
New Jersey

Hilton Short Hills. . . . ..o e e e e FS 100% 304
Embassy Suites Parsippany . . ... ..ottt FS 100% 274
Embassy Suites Secaucus —Meadowlands . ............... .. . . JV, GL 50% 261
New York

Hilton New York MIidtowWn . . ... ..o e e FS®@ 100% 1,929®
Puerto Rico

Caribe HIltOn . . . ..o FS® 100% 747
Tennessee

Hampton Inn & Suites Memphis —Shady Grove ....... ... ... .. .. .. . i i, FS 100% 130
Texas

Embassy Suites Austin — Downtown/Town Lake .. ......... .. .. .. ... .. .. .. .. .. GL 100% 259
Utah

Hilton Salt Lake City . . . ... oot e e e e e e e GL 100% 499
Virginia

DoubleTree Hotel Crystal City ... .. ..ottt e e e FS 100% 627
Hilton McLean Tysons COIMeT. . . . ... .ottt ettt e e e e FS 100% 458
Embassy Suites Alexandria —Old TOWN . . ... ..ottt e Ve 50% 288
Washington

DoubleTree Hotel Seattle Airport . . ... ..ot e e GL 100% 850
Hilton Seattle Airport & Conference Center . . .. ...ttt GL 100% 396
DoubleTree Spokane — City Center. . .. ....out ittt ettt et FS 10% 375
Brazil

Hilton Sdo Paulo Morumbi .. ... .. FS 100% 503
Germany

Hilton Berlin . . .. ... A% 40% 601
Hilton Nuremberg . . ... ... GL 100% 152
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Ownership

Location Type® Percentage Rooms
Ireland

Conrad DUBIIN . . . ..o A% 48% 192
Netherlands

Hilton Rotterdam . . . . ... ... e FS 100% 254
South Africa

Hilton Durban . . ... ..o FS 100% 327
United Kingdom

Hilton Blackpool . .. ... o FS 100% 278
Hilton Belfast. . .. ..o FS 100% 198
Hilton London ISIIngton. . . . ... ... . e e e GL 100% 188
Hilton Edinburgh GroSvenor . . . ... e FS®@ 100% 184
Hilton Coylumbridge. . . .. ... .o FS 100% 175
Hilton Bath City. . . ..o e e GL 100% 173
Hilton Milton Keynes .. ... .. ... . FS 100% 138
Hilton Sheffield . . ... .. GL 100% 128
Total. . .. 35,425

(1) “FS” refers to fee simple ownership interest; “GL” refers to ground lease; “JV” refers to unconsolidated joint venture.
(2) Certain portions of land or facilities are subject to lease. See “—Ground Leases.”

(3) Includes approximately 600 rooms transferred to Hilton Grand Vacations in October 2016, that we reserved exclusive rights to occupy and operate through May
2017 and December 2019; refer to Note 13 “Related Parties” in our audited combined consolidated financial statements included elsewhere in this Annual Report on
Form 10-K.

(4) Includes approximately 25 transferred to Hilton Grand Vacations in October 2016, that we reserved exclusive rights to occupy and operate through September 2017;
refer to Note 13 “Related Parties” in our audited combined consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Item 3. Legal Proceedings.

We are involved in various claims and lawsuits arising in the ordinary course of business, some of which include claims for
substantial sums, including proceedings involving tort and other general liability claims, employee claims and consumer protection
claims. Most occurrences involving liability, claims of negligence and employees are covered by insurance with solvent insurance
carriers. For those matters not covered by insurance, which include commercial matters, we recognize a liability when we believe the
loss is probable and can be reasonably estimated. The ultimate results of claims and litigation cannot be predicted with certainty. We
believe we have adequate reserves against such matters. We currently believe that the ultimate outcome of such lawsuits and proceedings
will not, individually or in the aggregate, have a material adverse effect on our consolidated financial position, results of operations or
liquidity. However, depending on the amount and timing, an unfavorable resolution of some or all of these matters could materially affect
our future results of operations in a particular period.

Item 4. Mine Safety Disclosures.

Not applicable.
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PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Market Information

This information has been omitted as our common stock did not begin trading on an exchange on a stand-alone basis until
January 4, 2017.

Shareholder Information

At February 16, 2017, we had 30 holders of record of our common stock. However, because our common stock is held by
brokers and other institutions on behalf of stockholders, we believe there are substantially more beneficial holders of our common stock
than record holders.

In order to comply with certain requirements related to our qualification as a REIT, subject to certain exceptions, our amended
and restated certificate of incorporation provides that no person may own, or be deemed to own by virtue of the attribution provisions
of the Code, more than 4.9% (in value or by number of shares, whichever is more restrictive) of our outstanding common stock or more
than 4.9% (in value or by number of shares, whichever is more restrictive) of any outstanding class or series of our preferred stock.

Distribution Information

In order to qualify and maintain our qualification for taxation as a REIT, we intend to distribute annually at least 90% of our
REIT taxable income, determined without regard to the deduction for dividends paid and excluding any net capital gain. To satisfy the
requirements to qualify as a REIT and to avoid paying tax on our income, we intend to make quarterly distributions of all, or substantially
all, of our REIT taxable income (including net capital gains) to our stockholders. We have not yet made any regular quarterly distributions
to stockholders. In January 2017, we declared a special dividend of $2.79 per share (“E&P Dividend”), or approximately $551 million
in cash and shares of our common stock, for which no more than 20% will be paid in cash, to be paid on or as soon as practicable after
March 9, 2017 to stockholders of record as of January 19, 2017. The E&P Dividend represents our estimated share of C corporation
earnings and profits attributable to the period prior to January 4, 2017, in which we are required to pay our stockholders in connection
with our election to be taxed as a REIT.

Our future distributions will be at the sole discretion of our board of directors. When determining the amount of future
distributions, we expect that our board of directors will consider, among other factors, (1) the amount required to be distributed to
qualify and maintain our status as a REIT and to reduce any income and excise taxes that we otherwise would be required to pay, (2) the
amount of cash generated from our operating activities, (3) our expectations of future cash flows, (4) our determination of near-term cash
needs for debt repayments, existing or future share repurchases, and selective acquisitions of new properties, (5) the timing of significant
capital investments and expenditures and the establishment of any cash reserves, (6) our ability to continue to access additional sources
of capital, (7) any limitations on our distributions contained in our debt agreements, including, without limitation, in our anticipated
senior unsecured credit facilities, and (8) the sufficiency of legally available assets.

Share Performance Graph

This information has been omitted as our common stock did not begin trading on an exchange on a stand-alone basis until
January 4, 2017.

Unvregistered Sales of Equity Securities

We did not sell any securities during the fiscal year ended December 31, 2016 that were not registered under the Securities Act
of 1933, as amended.

Purchases of Equity Securities by the Issuer and Affiliate Purchasers

We did not purchase any equity securities during the fiscal year ended December 31, 2016.
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Item 6. Selected Financial Data.

The selected financial data for the years ended December 31, 2016, 2015 and 2014 and the selected historical combined
consolidated balance sheet data as of December 31, 2016 and 2015 are derived from our audited combined consolidated financial
statements included elsewhere in this Annual Report on Form 10-K. The selected historical combined consolidated statement of
operations data for the years ended December 31, 2013 and 2012 and the selected historical combined consolidated balance sheet data
as of December 31, 2014, 2013 and 2012 are derived from our unaudited combined consolidated financial statements which are not
included in this Annual Report on Form 10-K.

This selected financial data is not necessarily indicative of our future performance and does not necessarily reflect what our
financial position and results of operations would have been had we been operating as an independent, publicly traded company during
the periods presented. For example, our historical combined consolidated financial statements include allocations of certain expenses
from Hilton, including expenses for costs related to functions such as information technology support, systems maintenance, financial
services, human resources and other shared services. These costs may not be representative of the future costs we will incur, either
positively or negatively, as an independent, public company. Our historical combined consolidated financial statements also include
allocations of debt and related amounts as of December 31, 2012 and for the years ended December 31, 2013 and 2012 related to debt
entered into by Hilton, which was secured by our assets.

The following selected financial data should be read in conjunction with “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and the consolidated financial statements as of December 31, 2016 and 2015 and for the three
years ended December 31, 2016, 2015 and 2014, and the related notes included elsewhere in this Annual Report on Form 10-K.

Year Ended December 31,
2016 2015 2014 2013 2012
(in millions)

Statement of Operations Data:

Revenues .. ...
ROOMS. . o $1,795 $1,783 $1,679 $1,556 $1,467
Foodandbeverage ... ..o 719 691 644 607 577
Other . . oo 213 214 190 170 146
Total TEVENUES . . . . o oo 2,727 2,688 2,513 2,333 2,190

EXPeNSes . oo
ROOMS . . o 466 456 457 422 406
Foodandbeverage ... ... 503 487 454 437 432
Other departmental and support . . ......... . ot 668 650 592 556 554
Other property-level . . ... ... 181 180 178 178 174
Management feeS . ... ... ...t 91 89 77 61 56
Impairment 10SS . ... ... 15 — — — 23
Depreciation and amortization . .. ...ttt 300 287 248 246 228
Corporate and other . ...... ... ... .. . .. 85 96 67 103 64
Total @XPENSES . .« . ottt e 2,309 2,245 2,073 2,003 1,937
Operating INCOME. . . . o\ttt ettt et e e e e e et e 419 586 440 330 253
Net income attributable to Parent . ........ ... ... ... ... ... .. . 133 292 176 144 56

December 31,
2016 2015 2014 2013 2012

(in millions)

Selected Balance Sheet Data:

Total @SSELS . . . oot $9,834 $9,787 $9,714 $9,792 $9,815
Debt. . . 3,012 4,057 4,246 4,174 4,762
Total equity. .. ..o 3,823 2,797 2,593 2,868 2,331
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

[THE ITEM 7 THAT WAS INCLUDED IN THE COMPANY’S 2016 ANNUAL REPORT ON FORM 10-K, FILED WITH THE
SEC ON MARCH 2, 2017, HAS BEEN DELETED IN ITS ENTIRETY AS ITEM 7 WAS SUBSEQUENTLY REVISED AND
UPATED BY EXHIBIT 99.1 OF THE ENCLOSED CURRENT REPORT ON FORM 8-K, FILED WITH THE SEC ON MAY 5,
2017, TO REFLECT CHANGES IN THE COMPANY’S REPORTABLE SEGMENTS THAT TOOK EFFECT DURING THE
FIRST QUARTER OF 2017.]

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

We are exposed to market risk primarily from changes in interest rates and foreign currency exchange rates, which may affect
future income, cash flows and fair value of the Company, depending on changes to interest rates and/or foreign exchange rates. In certain
situations, we may seek to reduce cash flow volatility associated with changes in interest rates by entering into financial arrangements
intended to provide a hedge against a portion of the risks associated with such volatility. We continue to have exposure to such risks to
the extent they are not hedged.

Interest Rate Risk

We are exposed to interest rate risk on our variable-rate debt. Interest rates on our variable-rate debt discussed below are based
on one-month LIBOR, so we are most vulnerable to changes in this rate.

The following table sets forth the contractual maturities and the total fair values as of December 31, 2016 for our financial
instruments that are materially affected by interest rate risk:

Maturities by Period
Carrying Fair
2017 2018 2019 2020 2021 Thereafter Value Value
(in millions, excluding average interest rate)

Liabilities:
Fixed-rate debt® .. ... ... ... ... ... ..... $ 55§ — $§ — §$ 12 $ — §$ 2,165 $2.232 $2.235
Average interestrate. ... ........ ... ... 4.25%
Variable-ratedebt. . .............. ... ... .. $  —§ — 8§ — § — §$ 750 § 30§ 780 $ 780
Average interestrate. . ............c.. ... 2.25%

(1) Excludes capital lease obligations with a carrying value of $14 million as of December 31, 2016.

Refer to Note 8: “Debt” in our audited combined consolidated financial statements included elsewhere in this Annual Report
on Form 10-K for additional information.

Foreign Currency Exchange Rate Risk

We conduct business in various currencies and are exposed to earnings and cash flow volatility associated with changes in
foreign currency exchange rates. Our principal exposure results from revenues from our international properties, partially offset by
foreign operating expenses and capital expenditures, the value of which could change materially in reference to our reporting currency,
the U.S. dollar. As of December 31, 2016, our largest net exposures were to the Euro and British pound.

Item 8. Financial Statements and Supplementary Data.

[THE ITEM 8 THAT WAS INCLUDED IN THE COMPANY'’S 2016 ANNUAL REPORT ON FORM 10-K, FILED WITH THE
SEC ON MARCH 2, 2017, HAS BEEN DELETED IN ITS ENTIRETY AS ITEM 8 WAS SUBSEQUENTLY REVISED AND
UPDATED BY EXHIBIT 99.2 OF THE ENCLOSED CURRENT REPORT ON FORM §8-K, FILED WITH THE SEC ON MAY
5, 2017, TO REFLECT CHANGES IN THE COMPANY’S REPORTABLE SEGMENTS THAT TOOK EFFECT DURING THE
FIRST QUARTER OF 2017.]

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.
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Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

The Company’s management has evaluated, under the supervision and with the participation of the Company’s Chief Executive
Officer and Chief Financial Officer, the effectiveness of the disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Securities Exchange Act of 1934, as amended, or the Exchange Act), as required by paragraph (b) of Rules 13a-15
and 15d-15 of the Exchange Act. Based on this evaluation, the Company’s Chief Executive Officer and Chief Financial Officer have
concluded that as of December 31, 2016, the Company’s disclosure controls and procedures were effective to ensure that information
we are required to disclose in reports filed or submitted with the Securities and Exchange Commission (i) is recorded, processed,
summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms and (ii) is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate
to allow timely decisions regarding disclosure.

Management s Annual Report on Internal Control over Financial Reporting

This annual report does not include a report of management’s assessment regarding internal control over financial reporting or
an attestation report of the company’s registered public accounting firm due to a transition period established by rules of the Securities
and Exchange Commission for newly public companies.

Item 9B. Other Information.

None.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

The information required by this item will be included in an amendment to this Annual Report on Form 10-K or incorporated
by reference from our definitive Proxy Statement to be filed pursuant to Regulation 14A.

Item 11. Executive Compensation.

The information required by this item will be included in an amendment to this Annual Report on Form 10-K or incorporated
by reference from our definitive Proxy Statement to be filed pursuant to Regulation 14A.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this item will be included in an amendment to this Annual Report on Form 10-K or incorporated
by reference from our definitive Proxy Statement to be filed pursuant to Regulation 14A.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item will be included in an amendment to this Annual Report on Form 10-K or incorporated
by reference from our definitive Proxy Statement to be filed pursuant to Regulation 14A.

Item 14. Principal Accounting Fees and Services.

The information required by this item will be included in an amendment to this Annual Report on Form 10-K or incorporated
by reference from our definitive Proxy Statement to be filed pursuant to Regulation 14A.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

Exhibit
Number

The following documents are filed as part of this report.

(a) Financial Statements
We include this portion of Item 15 under Item 8 of this Annual Report on Form 10-K.

(b) Financial Statement Schedules
Schedule IIT — Real Estate and Accumulated Depreciation is filed herewith.

(©) Exhibits

Exhibit Index

Description

2.1

3.1

32

10.1

10.2

10.3

10.4

10.5

10.6

10.7

Distribution Agreement by and among Hilton Worldwide Holdings Inc., Park Hotels & Resorts Inc., Hilton Grand Vacations
Inc. and Hilton Domestic Operating Company Inc., dated as of January 2, 2017 (incorporated by reference to Exhibit 2.1 to
the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Amended and Restated Certificate of Incorporation of Park Hotels & Resorts Inc. (incorporated by reference to Exhibit 3.1 to
the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Amended and Restated By-laws of Park Hotels & Resorts Inc. (incorporated by reference to Exhibit 3.2 to the Company’s
Current Report on Form 8-K, filed on January 4, 2017).

Employee Matters Agreement by and among Hilton Worldwide Holdings Inc., Park Hotels & Resorts Inc., Hilton Grand
Vacations Inc. and Hilton Domestic Operating Company Inc., dated as of January 2, 2017 (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Tax Matters Agreement by and among Hilton Worldwide Holdings Inc., Park Hotels & Resorts Inc., Hilton Grand Vacations
Inc. and Hilton Domestic Operating Company Inc., dated as of January 2, 2017 (incorporated by reference to Exhibit 10.2 to
the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Master Transition Services Agreement by and among Hilton Worldwide Holdings Inc., Park Hotels & Resorts Inc. and Hilton
Grand Vacations Inc., dated as of January 2, 2017 (incorporated by reference to Exhibit 10.3 to the Company’s Current Report
on Form 8-K, filed on January 4, 2017).

Stockholders Agreement among Park Hotels & Resorts Inc. and the other parties thereto, dated as of January 2, 2017
(incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Park Hotels & Resorts Inc. 2017 Omnibus Incentive Plan, dated as of January 3, 2017 (incorporated by reference to Exhibit
10.5 to the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Registration Rights Agreement, dated as of October 24, 2016, among Park Hotels & Resorts Inc. and the other parties thereto
(incorporated by reference to Exhibit 10.6 to the Company’s Registration Statement on Form 10 (File No. 001-37795), filed
on November 14, 2016).

Loan Agreement, dated as of October 7, 2016, among S.F. Hilton LLC and P55 Hotel Owner LLC, collectively, as Borrowers
and JPMorgan Chase Bank, National Association, Deutsche Bank, AG, New York Branch, Goldman Sachs Mortgage
Company, Barclays Bank PLC and Morgan Stanley Bank, N.A., collectively, as Lenders and the other parties thereto
(incorporated by reference to Exhibit 10.7 to the Company’s Registration Statement on Form 10 (File No. 001-37795), as
filed on November 14, 2016).
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Exhibit
Number

Description

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

Guaranty Agreement, dated as of October 7, 2016, among Park Intermediate Holdings LLC and JPMorgan Chase Bank,
National Association, Deutsche Bank AG, New York Branch, Goldman Sachs Mortgage Company, Barclays Bank PLC and
Morgan Stanley Bank, N.A., collectively, as Lender (incorporated by reference to Exhibit 10.8 to the Company’s Registration
Statement on Form 10 (File No. 001-37795), as filed on November 14, 2016).

Employment Agreement dated April 26, 2016, between Park Hotels & Resorts Inc. and Thomas J. Baltimore, Jr. (incorporated
by reference to Exhibit 10.9 to the Company’s Registration Statement on Form 10 (File No. 001-37795).

Park Hotels & Resorts Inc. 2017 Stock Plan for Non-Employee Directors, dated as of January 3, 2017 (incorporated by
reference to Exhibit 10.6 to the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Park Hotels & Resorts Inc. 2017 Executive Deferred Compensation Plan, dated as of January 3, 2017 (incorporated by
reference to Exhibit 10.7 to the Company’s Current Report on Form 8-K, filed on January 4, 2017).

Registration Rights Agreement, dated as of October 24, 2016, among Park Hotels & Resorts Inc. and HNA Tourism Group Co.,
Ltd (incorporated by reference to Exhibit 10.12 to the Company’s Registration Statement on Form 10 (File No. 001-37795),
as filed on November 14, 2016).

Stockholders Agreement, dated as of October 24, 2016, among Park Hotels & Resorts Inc., HNA Tourism Group Co., Ltd.
and, solely for purposes of Section 4.3 thereof, HNA Group Co., Ltd (incorporated by reference to Exhibit 10.13 to the
Company’s Registration Statement on Form 10 (File No. 001-37795), as filed on November 14, 2016).

Loan Agreement, dated as of October 24, 2016, among Hilton Hawaiian Village LLC, as Borrower, Hilton Hawaiian Village
Lessee LLC, as Operating Lessee, and JPMorgan Chase Bank, National Association, Deutsche Bank AG, New York Branch,
Goldman Sachs Mortgage Company, Barclays Bank PLC and Morgan Stanley Bank, N.A., collectively, as Lender and the
other parties thereto (incorporated by reference to Exhibit 10.15 to the Company’s Registration Statement on Form 10 (File
No. 001-37795), as filed on November 14, 2016).

Guaranty Agreement, dated as of October 24, 2016, among Park Intermediate Holdings LLC and JPMorgan Chase Bank,
National Association, Deutsche Bank AG, New York Branch, Goldman Sachs Mortgage Company, Barclays Bank PLC and
Morgan Stanley Bank, N.A., collectively, as Lender (incorporated by reference to Exhibit 10.16 to the Company’s Registration
Statement on Form 10 (File No. 001-37795), as filed on November 14, 2016).

Credit Agreement, dated as of December 28, 2016, by and among Park Intermediate Holdings LLC, Park Hotels & Resorts
Inc., the lenders party thereto, Wells Fargo Bank, National Association, as administrative agent, Bank of America, N.A. and
JPMorgan Chase Bank, N.A., as syndication agents, Barclays Bank PLC, Deutsche Bank Securities Inc., Goldman Sachs
Bank USA and Morgan Stanley Senior Funding, Inc., as documentation agents, and The Bank of New York Mellon, Citibank,
N.A., PNC Bank, National Association and Royal Bank of Canada, as senior managing agents (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed on December 30, 2016).

Form of Performance Stock Unit Agreement by and between the Company and Thomas J. Baltimore, Jr. (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed on January 26, 2017).

Form of Restricted Stock Agreement by and between the Company and each of Robert D. Tanenbaum and Thomas C. Morey
(incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K, filed on January 26, 2017).

Form of Indemnification Agreement entered into between Park Hotels & Resorts Inc. and each of its directors and executive
officers (incorporated by reference to Exhibit 10.5 to the Company’s Registration Statement on Form 10 (File No. 0001-
37795), filed on November 14, 2016).

Park Hotels & Resorts Inc. Executive Short-Term Incentive Program (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K, filed on March 1, 2017).
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Exhibit

Number Description

10.21 Park Hotels & Resorts Inc. Executive Long-Term Incentive Program (incorporated by reference to Exhibit 10.2 to the
Company’s Current Report on Form 8-K, filed on March 1, 2017).

10.22 Form of CEO Performance Stock Unit Agreement (incorporated by reference to Exhibit 10.3 to the Company’s Current
Report on Form 8-K, filed on March 1, 2017).

10.23 Form of CEO Restricted Stock Award Agreement (incorporated by reference to Exhibit 10.4 to the Company’s Current Report
on Form 8-K, filed on March 1, 2017).

10.24 Form of Executive Performance Stock Unit Award Agreement (incorporated by reference to Exhibit 10.5 to the Company’s
Current Report on Form 8-K, filed on March 1, 2017).

10.25 Form of Executive Restricted Stock Award Agreement (incorporated by reference to Exhibit 10.6 to the Company’s Current
Report on Form 8-K, filed on March 1, 2017).

21* Subsidiaries of Park Hotels & Resorts Inc.

23* Consent of Independent Registered Public Accounting Firm, Ernst & Young LLP.

24.1%* Power of Attorney (included on the Signature Page of this Annual Report on Form 10-K).

31.1% Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2% Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, furnished herewith.

322 Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, furnished herewith.

99.1* Section 13(r) Disclosure.

*

Filed herewith

Item 16. Form 10-K Summary

Not applicable.
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SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has duly
caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

Park Hotels & Resorts Inc.

Date: March 2, 2017 By: /s/ Thomas J. Baltimore, Jr.
Thomas J. Baltimore, Jr.
Chairman of the Board,
President and Chief Executive Officer
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SIGNATURES AND POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and
appoints Thomas J. Baltimore, Jr., Sean M. Dell’Orto and Thomas C. Morey, and each of them (with full power to act alone), the
individual’s true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for the person and in his or
her name, place and stead, in any and all capacities, to sign any and all amendments to this Annual Report on Form 10-K and any other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming all that
such attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This Power of
Attorney may be signed in several counterparts.

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Report has been signed below by the
following persons on behalf of the Registrant in the capacities and on the dates indicated.

Name Title Date

/s/ Thomas J. Baltimore, Jr. Chairman of the Board, President and Chief Executive Officer March 2, 2017
Thomas J. Baltimore, Jr. (Principal Executive Officer)

/s/ Sean M. Dell’Orto Executive Vice President, Chief Financial Officer and Treasurer March 2, 2017
Sean M. Dell’Orto (Principal Financial Officer)

/s/ Darren W. Robb Senior Vice President and Chief Accounting Officer March 2, 2017

Darren W. Robb (Principal Accounting Officer)
/s/ Patricia M. Bedient Director March 2, 2017

Patricia M. Bedient

/s/ Gordon M. Bethune Director March 2, 2017
Gordon M. Bethune

/s/ Robert G. Harper Director March 2, 2017
Robert G. Harper

/s/ Tyler S. Henritze Director March 2, 2017
Tyler S. Henritze

/s/ Christie B. Kelly Director March 2, 2017
Christie B. Kelly

/s/ Joseph 1. Lieberman Director March 2, 2017
Joseph I. Lieberman

/s/ Timothy J. Naughton Director March 2, 2017
Timothy J. Naughton

/s/ Stephen I. Sadove Director March 2, 2017
Stephen 1. Sadove
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 5, 2017

Park Hotels & Resorts Inc.

(Exact name of Registrant as Specified in Its Charter)

Delaware 001-37795

(State or Other Jurisdiction (Commission File Number)

of Incorporation)

1600 Tysons Blvd., Suite 1000
McLean, Virginia
(Address of Principal Executive Offices)

(703) 584-7979
(Registrant’s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

36-2058176

(IRS Employer
Identification No.)

22102
(Zip Code)

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the
Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company []

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period
for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [ ]

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the

registrant under any of the following provisions (see General Instructions A.2. below):

] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢e-4(c))




Item 8.01. Other Events.

Park Hotels & Resorts Inc. (the “Company”) has filed this Current Report on Form 8-K to revise the Company’s consolidated
financial statements as of December 31, 2016 and 2015 and for the years ended December 31, 2016, 2015 and 2014 and the related
notes, which were included in its 2016 Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) on
March 2, 2017 (the “2016 Form 10-K”), to reflect changes in the Company’s reportable segments that took effect during the first quarter
of 2017, which was the Company’s first fiscal quarter as an independent public company following its spin-off from Hilton Worldwide
Holdings Inc.

As previously reported in the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017 filed with the
SEC on May 4, 2017, the Company determined in the first quarter of 2017 that it had two operating segments, its consolidated hotels
and its unconsolidated hotels. The unconsolidated hotels operating segment does not meet the definition of a reportable segment, thus
the consolidated hotels are the Company’s only reportable segment. The Company’s reportable segments reflect how its chief operating
decision maker, as defined under U.S. generally accepted accounting principles, assesses the performance of the Company’s operating
segments and makes decisions about resource allocation. The change in the Company’s reportable segments described above had no
impact on the Company’s historical consolidated financial position, equity, results of operations or cash flows as disclosed in the 2016
Form 10-K.

The revision of the consolidated financial statements and related notes that were included in the 2016 Form 10-K affects the
following items from the 2016 Form 10-K, which have been retrospectively revised to reflect the consolidated hotels as the Company’s
only reportable segment that had previously been included as part of the ownership segment in the 2016 Form 10-K and which have been
included, as so revised, as exhibits to this Current Report on Form 8-K as indicated below:

* Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations (included, as revised, as
Exhibit 99.1 to this Current Report on Form 8-K); and

e Item 8. Financial Statements and Supplementary Data (included, as revised, as Exhibit 99.2 to this Current Report on
Form 8-K).

The Company is filing this Current Report on Form 8-K to reflect the change in the Company’s reportable segments described
above, and the information included in this Current Report on Form 8-K does not reflect events occurring after March 2, 2017, the date
the Company filed the 2016 Form 10-K. Information regarding events and developments subsequent to the filing of the 2016 Form 10-K
are included in the Company’s other SEC filings since that date. This Current Report on Form 8-K, including the exhibits, should be read
in conjunction with the 2016 Form 10-K and with the Company’s other reports filed with the SEC after March 2, 2017. The Company is
filing this Current Report on Form 8-K so that the Company’s annual financial statement information incorporated by reference in any
registration statement filed with the SEC would reflect the Company’s current reportable segments.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit
Number Description
23.1 Consent of Ernst & Young LLP.
99.1 Updated 2016 Form 10-K “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations” disclosure.
99.2 Updated 2016 Form 10-K “Item 8. Financial Statements and Supplementary Data” disclosure.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

Park Hotels & Resorts Inc.

Date: May 5, 2017 By: /s/ Sean M. Dell’Orto
Sean M. Dell’Orto
Executive Vice President, Chief Financial Officer and Treasurer




Exhibit Index
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23.1 Consent of Ernst & Young LLP.

99.1 Updated 2016 Form 10-K “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations” disclosure.

99.2 Updated 2016 Form 10-K “Item 8. Financial Statements and Supplementary Data” disclosure.



EXHIBIT 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 001-37795) pertaining to the Park
Hotels & Resorts Inc. 2017 Omnibus Incentive Plan and the Park Hotels & Resorts Inc. 2017 Stock Plan for Non-Employee Directors
of our report dated March 2, 2017 (except for Notes 2 and 14, as to which the date is May 5, 2017), with respect to the combined
consolidated financial statements and schedule of the carved out entities to be held by Park Hotels & Resorts Inc. after the spin-off,
included in this Current Report on Form 8-K.

/s/ Ernst & Young LLP
McLean, VA
May 5, 2017



EXHIBIT 99.1

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations. The following discussion
and analysis of our financial condition and results of operations should be read in conjunction with the accompanying combined
consolidated financial statements, related notes included thereto and Item 1A., “Risk Factors,” appearing elsewhere in this Annual
Report on Form 10-K.

Overview

We have a diverse global portfolio of iconic and market-leading hotels and resorts with significant underlying real estate
value. We hold investments in entities that have ownership or leasehold interests in 67 properties, consisting of premium-branded
hotels and resorts with over 35,000 rooms, of which over 85% are luxury and upper upscale and nearly 90% are located in the U.S. Our
high-quality portfolio includes hotels in major urban and convention areas, such as New York City, Washington, D.C., Chicago, San
Francisco and London; premier resorts in key leisure destinations, including Hawaii, Orlando and Key West; and a number of properties
adjacent to major gateway airports, such as Los Angeles International, Chicago O’Hare, Boston Logan and Miami Airport, and select
suburban locations.

Our objective is to be the preeminent lodging REIT and to generate premium long-term total returns for our stockholders
through proactive and sophisticated asset management, value-enhancing investment and disciplined capital allocation. As a pure-play
real estate company with direct access to capital and independent financial resources, we believe our enhanced ability to implement
compelling return on investment initiatives within our portfolio represents a significant embedded growth opportunity. Finally, given our
scale and investment expertise, we believe we will be able to successfully execute single-asset and portfolio acquisitions and dispositions
to further enhance the value and diversification of our assets throughout the lodging cycle, including potentially taking advantage of the
economies of scale that could come from consolidation in the lodging REIT industry.

We operate our business through two operating segments, our consolidated hotels and unconsolidated hotels. We consider
our consolidated hotels to be our only reportable segment. Total hotel revenue, includes rooms, food and beverage and other revenue,
excluding revenue from our laundry business and other miscellaneous revenue, from both our comparable and non-comparable
consolidated hotels.

Spin-Off from Hilton Worldwide Holdings Inc.

On January 3, 2017, Hilton Worldwide Holdings Inc. (“Hilton” or “Parent”) completed the spin-off of a portfolio of hotels and
resorts that resulted in the establishment of Park Hotels & Resorts Inc. as an independent, publicly traded company.

In connection with the spin-off, we entered into agreements, including long-term hotel management and franchise agreements,
with our hotel managers that have either not existed historically, or that are on different terms than the terms of the arrangement or
agreements that existed prior to the spin-off. Our historical combined consolidated financial statements do not reflect the effect of these
new or revised agreements and our historical expenses, including corporate and other expense and management fee expense, may not
be reflective of our combined consolidated results of operations, financial position and cash flows had we been a stand-alone company
during the periods discussed in our “Results of Operations” section.

We intend to make an election to be taxed as a REIT for U.S. federal income tax purposes beginning January 4, 2017. We are
currently structured and operate consistent with the requirements to be a REIT and expect to continue to operate so as to qualify as a
REIT. So long as we qualify as a REIT, except as it relates to our U.S. taxable REIT subsidiaries, we generally will not be subject to
U.S. federal income tax on net taxable income that we distribute annually to our stockholders. In order to qualify as a REIT for U.S.
federal income tax purposes, we must continually satisfy tests concerning, among other things, the real estate qualification of sources
of our income, the real estate composition and values of our assets, the amounts we distribute to our stockholders and the diversity of
ownership of our stock. In order to comply with REIT requirements, we may need to forego otherwise attractive opportunities and limit
our expansion opportunities and the manner in which we conduct our operations.

We expect to make distributions to our stockholders in amounts that equal or exceed the requirements to qualify and maintain
our qualification as a REIT. Prior to making any distributions for U.S. federal tax purposes or otherwise, we must first satisfy our
operating and debt service obligations. Although we currently anticipate that our estimated cash available for distribution will exceed
the annual distribution requirements applicable to REITs (to avoid corporate level taxation), it is possible that it would be necessary
to utilize cash reserves, liquidate assets at unfavorable prices or incur additional indebtedness in order to make required distributions.



Basis of Presentation

The discussion below relates to the financial position and results of operations of a combination of entities under common
control that have been “carved out” of Hilton’s consolidated financial statements and reflect significant assumptions and allocations.
The historical combined consolidated financial statements reflect our historical financial position, results of operations and cash flows,
in conformity with U.S. generally accepted accounting principles (“U.S. GAAP”). Refer to Note 2: “Basis of Presentation and Summary
of Significant Accounting Policies” in our audited combined consolidated financial statements included elsewhere within this Annual
Report on Form 10-K for additional information.

The historical combined consolidated financial statements includes the financial position and results of operations of the
DoubleTree Hotel Missoula/Edgewater and the Hilton Templepatrick Hotel & Country Club in each of the periods discussed in this
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” In September 2016, we distributed interests
in entities with ownership interests in these two hotels as they were not retained by us after the spin-off. Accordingly, these properties
were not reflected in our combined consolidated financial statements from and after such distribution. These properties were not
material to our financial position or results of operations in any of the periods reflected in the historical combined consolidated financial
statements included in this Annual Report on Form 10-K. Refer to Note 13: “Related Parties” in our audited combined consolidated
financial statements included elsewhere in this Annual Report on Form 10-K.

Principal Components of and Factors Affecting Our Results of Operations

Revenues

Revenues from our properties are primarily derived from two categories of customers: transient and group, which account for
approximately two thirds and one third, respectively, of our rooms revenue. Transient guests are individual travelers who are traveling
for business or leisure. Group guests are traveling for group events that reserve rooms for meetings, conferences or social functions
sponsored by associations, corporate, social, military, educational, religious or other organizations. Group business usually includes a
block of room accommodations, as well as other ancillary services, such as meeting facilities, catering and banquet services. A majority
of our food and beverage sales and other ancillary services are provided to customers who also are occupying rooms at our properties.
As a result, occupancy affects all components of revenues from our properties.

Principal Components
Rooms. Represents the sale of room rentals at our properties and accounts for a substantial majority of our total revenue.

Food and beverage. Represents revenue from group functions, which may include both banquet revenue and audio and visual
revenue, as well as revenue from outlets such as restaurants and lounges at our properties.

Other. Represents ancillary revenue for guest services provided at our properties, including parking, telecommunications, golf
course and spa. Also includes tenant leases and other rental revenue, as well as revenue from our laundry business.

Factors Affecting our Revenues

Consumer demand. Consumer demand for our products and services is closely linked to the performance of the general economy
and is sensitive to business and personal discretionary spending levels. Leading indicators of demand include gross domestic product, non-
residential fixed investment and the consumer price index. Declines in consumer demand due to adverse general economic conditions,
reductions in travel patterns, lower consumer confidence and adverse political conditions can lower the revenues and profitability of
our properties. Further, competition for guests and the supply of services at our properties affect our ability to sustain or increase rates
charged to customers at our properties. As a result, changes in consumer demand and general business cycles have historically subjected
and could in the future subject our revenues to significant volatility. In addition, leisure travelers make up the majority of our transient
demand. Therefore, we will be significantly more affected by trends in leisure travel than trends in business travel.

Supply. New room supply is an important factor that can affect the lodging industry’s performance. Room rates and occupancy,
and thus RevPAR, tend to increase when demand growth exceeds supply growth. The addition of new competitive hotels and resorts
affects the ability of existing hotels and resorts to sustain or grow RevPAR, and thus profits. New development is determined largely by
construction costs, the availability of financing and expected performance of existing hotels and resorts.



Expenses

Principal Components

Rooms. These costs include housekeeping, reservation systems, room supplies, laundry services at our properties and front
desk costs.

Food and beverage. These costs primarily include food, beverage and the associated labor and will correlate closely with food
and beverage revenues.

Other departmental and support. These costs include labor and other costs associated with other ancillary revenue, such as
parking, telecommunications, golf course and spa, as well as labor and other costs associated with administrative departments, sales and
marketing, repairs and minor maintenance and utility costs.

Other property-level. These costs consist primarily of real and personal property taxes, ground rent, equipment rent and
property insurance.

Management fees. Base management fees are computed as a percentage of gross revenue. Incentive management fees generally
are paid if specified financial performance targets are achieved. In connection with the spin-off, we entered into new management
agreements, refer to Item 1: “Business — Management Agreements,” included elsewhere in this Annual Report on Form 10-K for
additional information.

Depreciation and amortization. These are non-cash expenses that primarily consist of depreciation of fixed assets such as
buildings, furniture, fixtures and equipment at our properties and certain assets from our laundry facilities, as well as amortization of
finite lived intangible assets.

Corporate and other. These costs include general and administrative expenses, expenses for our laundry business and transaction
costs arising from acquisitions of properties. General and administrative expenses consist primarily of compensation expense for our
corporate staff and personnel supporting our business, professional fees, travel and entertainment expenses, and office administrative
and related expenses. Hilton allocated these general and administrative expenses to us on the basis of financial and operating metrics that
were historically used by Hilton to allocate resources and evaluate performance against its strategic objectives.

Factors Affecting our Costs and Expenses

Variable expenses. Expenses associated with our room expense and food and beverage expense are mainly affected by occupancy
and correlate closely with their respective revenues. These expenses can increase based on increases in salaries and wages, as well as on
the level of service and amenities that are provided. Additionally, food and beverage expense is affected by the mix of business between
banquet, catering and outlet sales.

Fixed expenses. Many of the other expenses associated with our properties are relatively fixed. These expenses include portions
of rent expense, property taxes, insurance and utilities. Since we generally are unable to decrease these costs significantly or rapidly
when demand for our properties decreases, any resulting decline in our revenues can have a greater adverse effect on our net cash flow,
margins and profits. This effect can be especially pronounced during periods of economic contraction or slow economic growth. The
effectiveness of any cost-cutting efforts is limited by the amount of fixed costs inherent in our business. As a result, we may not be able to
successfully offset revenue reductions through cost cutting. The individuals employed at certain of our properties are party to collective
bargaining agreements that may also limit the manager’s ability to make timely staffing or labor changes in response to declining
revenues. In addition, any efforts to reduce costs, or to defer or cancel capital improvements, could adversely affect the economic
value of our properties. We have taken steps to reduce our fixed costs to levels we believe are appropriate to maximize profitability and
respond to market conditions without jeopardizing the overall customer experience or the value of our properties.

Changes in depreciation and amortization expense. Changes in depreciation expense are due to renovations of existing
properties, acquisition or development of new properties, the disposition of existing properties through sale or closure or changes in
estimates of the useful lives of our assets. As we place new assets into service, we will be required to recognize additional depreciation
expense on those assets.



Other Items

Effect of foreign currency exchange rate fluctuations

Certain of our properties operations are conducted in functional currencies other than our reporting currency, which is the
United States (“U.S.”) dollar (“USD”), and we have assets and liabilities denominated in a variety of foreign currencies. As a result, we
are required to translate those results, assets and liabilities from the functional currency into USD at market based exchange rates for
each reporting period. When comparing our results of operations between periods, there may be material portions of the changes in our
revenues or expenses that are derived from fluctuations in exchange rates experienced between those periods.

Seasonality

The lodging industry is seasonal in nature. However, the periods during which our properties experience higher or lower levels
of demand vary from property to property and depend upon location, type of property and competitive mix within the specific location.

Key Business Metrics Used by Management

Comparable Hotels Data

We present certain data for our properties on a comparable hotel basis as supplemental information for investors. We define
our comparable hotels as those that: (i) were active and operating in our system since January Ist of the previous year; and (ii) have
not sustained substantial property damage, business interruption, undergone large-scale capital projects or for which comparable results
are not available. We present comparable hotel results to help us and our investors evaluate the ongoing operating performance of our
comparable hotels.

Of our 58 and 59 properties that we consolidated as of December 31, 2016 and 2015, respectively, 50 and 48 properties,
respectively, have been classified as comparable hotels. Our non-comparable hotels were removed from the comparable group in the
periods above because they were acquired, sold or underwent large-scale capital projects during the current or prior year.

Occupancy

Occupancy represents the total number of room nights sold divided by the total number of room nights available at a property
or group of properties. Occupancy measures the utilization of our properties’ available capacity. Management uses occupancy to gauge
demand at a specific property or group of properties in a given period. Occupancy levels also help us determine achievable Average
Daily Rate (“ADR”) levels as demand for rooms increases or decreases.

Average Daily Rate

ADR represents rooms revenue divided by total number of room nights sold in a given period. ADR measures average room
price attained by a property and ADR trends provide useful information concerning the pricing environment and the nature of the
customer base of a property or group of properties. ADR is a commonly used performance measure in the hotel industry, and we use
ADR to assess pricing levels that we are able to generate by type of customer, as changes in rates have a more pronounced effect on
overall revenues and incremental profitability than changes in occupancy, as described above.

Revenue per Available Room

We calculate Revenue per Available Room (“RevPAR”) by dividing rooms revenue by total number of room nights available
to guests for a given period. We consider RevPAR to be a meaningful indicator of our performance as it provides a metric correlated to
two primary and key factors of operations at a property or group of properties: occupancy and ADR. RevPAR is also a useful indicator
in measuring performance over comparable periods for comparable hotels.

References to RevPAR, ADR and occupancy are presented on a comparable basis and references to RevPAR and ADR are
presented on a currency neutral basis (all periods use the same exchange rates), unless otherwise noted.

Non-GAAP Financial Measures

We also evaluate the performance of our business through certain other financial measures that are not recognized under U.S.
GAAP. Each of these non-GAAP financial measures should be considered by investors as supplemental measures to GAAP performance
measures such as total revenues, operating profit and net income.



EBITDA, Adjusted EBITDA, Hotel Adjusted EBITDA and Hotel Adjusted EBITDA Margin

EBITDA, presented herein, reflects net income excluding interest expense, a provision for income taxes and depreciation and
amortization. We consider EBITDA to be a useful measure for investors in evaluating and facilitating comparisons of our operating
performance between periods and between REITs by removing the impact of our capital structure (primarily interest expense) and asset
base (primarily depreciation and amortization) from our operating results.

Adjusted EBITDA, presented herein, is calculated as EBITDA, as previously defined, further adjusted to exclude gains, losses
and expenses in connection with: (i) asset dispositions for both consolidated and unconsolidated investments; (ii) foreign currency
transactions; (iii) debt restructurings/retirements; (iv) non-cash impairment losses; (v) furniture, fixtures and equipment (“FF&E”)
replacement reserves required by certain lease agreements; (vi) reorganization costs; (vii) share-based and certain other compensation
expenses; (viii) severance, relocation and other expenses; and (ix) other items.

Consolidated Hotel Adjusted EBITDA (“Hotel Adjusted EBITDA”) measures property-level results before debt service,
depreciation and corporate expenses for our consolidated properties, including both comparable and non-comparable hotels but excluding
properties owned by unconsolidated affiliates, and is a key measure of our profitability. We present Hotel Adjusted EBITDA to help us
and our investors evaluate the ongoing operating performance of our consolidated properties.

Hotel Adjusted EBITDA margin, is calculated as Hotel Adjusted EBITDA as a percentage of Total Hotel Revenue.

EBITDA, Adjusted EBITDA, Hotel Adjusted EBITDA and Hotel Adjusted EBITDA margin are not recognized terms under
U.S. GAAP and should not be considered as alternatives to net income (loss) or other measures of financial performance or liquidity
derived in accordance with U.S. GAAP. In addition, our definitions of EBITDA, Adjusted EBITDA, Hotel Adjusted EBITDA and Hotel
Adjusted EBITDA margin may not be comparable to similarly titled measures of other companies.

We believe that EBITDA, Adjusted EBITDA, Hotel Adjusted EBITDA and Hotel Adjusted EBITDA margin provide useful
information to investors about us and our financial condition and results of operations for the following reasons: (i) EBITDA, Adjusted
EBITDA, Hotel Adjusted EBITDA and Hotel Adjusted EBITDA margin are among the measures used by our management team to
evaluate our operating performance and make day-to-day operating decisions; and (ii) EBITDA, Adjusted EBITDA, Hotel Adjusted
EBITDA and Hotel Adjusted EBITDA margin are frequently used by securities analysts, investors and other interested parties as a
common performance measure to compare results or estimate valuations across companies in our industry.

EBITDA, Adjusted EBITDA, Hotel Adjusted EBITDA and Hotel Adjusted EBITDA margin have limitations as analytical
tools and should not be considered either in isolation or as a substitute for net income (loss) or other methods of analyzing our operating
performance and results as reported under U.S. GAAP. Some of these limitations are:

«  EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect our interest expense;
«  EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect our tax expense;

»  EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect the effect on earnings or changes resulting from
matters that we consider not to be indicative of our future operations; and

*  other companies in our industry may calculate EBITDA, Adjusted EBITDA, Hotel Adjusted EBITDA and Hotel Adjusted
EBITDA margin differently, limiting their usefulness as comparative measures.

We do not use or present EBITDA, Adjusted EBITDA, Hotel Adjusted EBITDA and Hotel Adjusted EBITDA margin as
measures of our liquidity or cash flow. These measures have limitations as analytical tools and should not be considered either in
isolation or as a substitute for cash flow or other methods of analyzing our cash flows and liquidity as reported under U.S. GAAP. Some
of these limitations are:

»  EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect changes in, or cash requirements for, our working
capital needs;

*  EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect the cash requirements necessary to service interest
or principal payments, on our indebtedness;

*  EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect the cash requirements to pay our taxes;

»  EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect historical cash expenditures or future requirements
for capital expenditures or contractual commitments; and
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» although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often
have to be replaced in the future, and EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA do not reflect any cash
requirements for such replacements.

Because of these limitations, EBITDA, Adjusted EBITDA and Hotel Adjusted EBITDA should not be considered as discretionary
cash available to us to reinvest in the growth of our business or as measures of cash that will be available to us to meet our obligations.

The following table provides the components of Hotel Adjusted EBITDA:

Year Ended December 31,
2016 2015® 20149
(in millions)

Comparable Hotel Adjusted EBITDA ... ... ...ttt $ 674 S 684 S 731

Non-comparable Hotel Adjusted EBITDA . ...... .. .. .. . 134 131 16

Hotel Adjusted EBITDA . ... ... ... .. e $ 808 § 815 § 747

(1) Based on our 2016 comparable hotels as of December 31, 2016.

(2) Based on our 2015 comparable hotels as of December 31, 2015.

(3) Based on our 2014 comparable hotels as of December 31, 2014.

The following table provides a reconciliation of Net income to Hotel Adjusted EBITDA:
Year Ended December 31,
2016 2015 2014
(in millions)

NetimCOMME . . . .. ..o $ 139 3 299 $ 181
INtereSt INCOME . . . . ottt e e e e e e e e e 2) (N (N
TNEETESt EXPEISE .« o v vt ottt e et ettt e e 181 186 186
TNCOME tAX EXPENSE .« .« . v ot vttt et et et e e et e e e e e 82 118 117
Depreciation and amortization EXPEeNSE. . . .. oo vt ettt ettt 300 287 248
Interest expense, income tax and depreciation and amortization included in equity in

earnings from investments in affiliates. .. ........ ... ... .. . i 24 25 33

EBI DA . . 724 914 764
Gainon sales of assets, Net . . ... ...t (1 (143) —
Gain on foreign currency tranSactions. . . .. .....vuu vt n ettt 3) — 2)
FF&E replacement 1€SeTVE . . . .. oottt ettt et e e e e 3 2 2
Impairment 10SS . . . . ..ot 15 — —
Impairment loss included in equity in earnings from investments in affiliates. .......... 17 — —
Other loss (gain), net). . ... . . 25 6 (25)
Other adjustment items® . . . .. ... . e 34 38 15

Adjusted EBITDA . ... .. 814 817 754
All other® L. 38 45 42
Adjusted EBITDA from investments in affiliates . .. .............................. (44) (47) (49)

Hotel Adjusted EBITDA . ... ... .. ... . e $ 808 § 815 § 747

(1) Includes $19 million of deferred financing costs expensed in connection with the extinguishment of the CMBS debt in 2016 and a $24 million gain on the equity
investments exchange in 2014. Refer to Note 8: “Debt” and Note 3: “Acquisitions” in our audited combined consolidated financial statements included elsewhere
within this Annual Report on Form 10-K for additional information.

(2) Includes $26 million of non-recurring corporate expenses related to the spin-off in 2016 and $26 million of acquisition costs in 2015.

(3) Includes EBITDA from our laundry business, corporate and other expenses not included in other adjustment items.
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NAREIT FFO attributable to Parent and Adjusted FFO attributable to Parent

We present NAREIT FFO attributable to Parent as a non-GAAP measure of our performance. We calculate NAREIT FFO
attributable to Parent (defined as set forth below) for a given operating period in accordance with NAREIT guidelines. NAREIT
defines FFO as net income (loss) (calculated in accordance with U.S. GAAP), excluding gains (losses) from sales of real estate, the
cumulative effect of changes in accounting principles, real estate-related depreciation, amortization and impairments and adjustments
for unconsolidated joint ventures. Adjustments for unconsolidated joint ventures are calculated to reflect our pro rata share of the FFO
of those entities on the same basis. As noted by NAREIT in its April 2002 “White Paper on Funds From Operations,” since real estate
values historically have risen or fallen with market conditions, many industry investors have considered presentation of operating results
for real estate companies that use historical cost accounting to be insufficient by themselves. For these reasons, NAREIT adopted the
FFO metric in order to promote an industry-wide measure of REIT operating performance.

We also present Adjusted FFO attributable to Parent when evaluating our performance because management believes that the
exclusion of certain additional items described below provides useful supplemental information to investors regarding our ongoing
operating performance. Management historically has made the adjustments detailed below in evaluating our performance and in our
annual budget process. We believe that the presentation of Adjusted FFO provides useful supplemental information that is beneficial to
an investor’s complete understanding of our operating performance. We adjust NAREIT FFO attributable to Parent for the following
items, which may occur in any period, and refer to this measure as Adjusted FFO attributable to Parent:

o Foreign currency (gain) loss. We exclude the effects of foreign currency (gain) loss as they are not reflective of our
ongoing operations.

*  Acquisition Costs. Under U.S. GAAP, costs associated with completed property acquisitions are expensed in the year
incurred and affect our net income. We exclude the effect of these costs in presenting FFO because we believe they are not
reflective of our ongoing performance.

e Litigation gains and losses. We exclude the effect of gains or losses associated with litigation recorded under U.S. GAAP
that we consider outside the ordinary course of business. We believe that including these items is not consistent with our
ongoing operating performance.

o Other gains and losses. In certain circumstances, we may adjust for additional gains or losses that management believes
are not representative of our current operating performance.

The following table provides a reconciliation of net income attributable to Parent to NAREIT FFO attributable to Parent and
Adjusted FFO attributable to Parent:

Year Ended December 31,
2016 2015 2014
(in millions)

Net income attributable to Parent. ............ ... ... . ... ... ... ... $ 133§ 292§ 176
Depreciation and amortization €Xpense . ... .. ... ....euet et 300 287 248
Impairment 10SS . . . ..ot 15 — —
Gainon sales of @ssets, Net ... ... i (1) (143) —
Gain on sale of investments in affiliates .. ............... ... .. ... .. .. .. ... ... — — (24)
Equity investment adjustments:

Equity in earnings from investments in affiliates. ... ........ ... ... ... ... ..... 3) (22) (16)
Pro rata FFO of investments in affiliates . ................. ... ... ........... 38 40 40

NAREIT FFO attributable to Parent . . . ...... ... .. ... ... . .. .. . . ... . ... .... 482 454 424
Gain on foreign currency tranSactions . ... ... ... ....euenetnen et 3) — 2)
ACQUISIEION COSES . .« vttt et e e e e e e e e — 26 1
Litigation 10SSES. . . v vt ottt — — 4
Loan related costs!) . . ... o 22 6 —
Transition COSES® . . . oottt 26 3 —

Adjusted FFO attributable to Parent . .. .............. ... ... ... .coiueiiinnn... $ 527§ 489 $ 427

(1) Represents costs incurred and accelerated amortization of deferred financing fees on extinguished debt.

(2) Includes the portion of general and administrative expenses allocated to us representing costs incurred related to the spin-off and our establishment as a separate
public company.
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Comparable Hotel Data

Year Ended December 31, 2016 Compared with Year Ended December 31, 2015

The following table sets forth data for our 2016 comparable hotels by geographic market as of December 31, 2016 and 2015:

As of
December 31, 2016 Year Ended December 31,2016 Year Ended December 31, 2015
Percent
No. of No. of Change in
Market Properties Rooms ADR Occupancy RevPAR ADR Occupancy RevPAR RevPAR
New York® .. ... o 2 2,233 $ 288.54 86.9% $ 250.73 $ 296.45 88.4% §$ 262.03 (4.3)%
Washington, D.C. .......................... 2 1,085 163.68 79.2% 129.70 156.59 77.0% 120.65 7.5%
Florida...........oooiiiiiiiiiiiiii, 2 1,322 149.61 84.3% 126.09 147.74 88.0% 129.95 3.0)%
NewOrleans . ............................. 2 1,939 178.18 74.7% 133.10 170.35 78.0% 132.79 0.2%
Chicago........ ... 4 2,743 181.86 74.6% 135.75 181.71 78.7% 143.00 (5.1)%
Northern California ........................ 5 3,264 228.86 84.7% 193.88 221.43 84.5% 187.06 3.6%
Southern California ........................ 4 1,304 167.75 85.5% 143.43 164.09 84.7% 138.91 3.3%
Hawaii ........ ..o, 2 4,103 242.92 88.0% 213.68 234.15 86.1% 201.72 5.9%
Other. ... 16 6,246 156.12 77.7% 121.34 152.53 79.9% 121.89 (0.5)%
DOmeStic ... .ovvvti 39 24,239 200.22 81.5% 163.20 195.79 82.6% 161.81 0.9%
United Kingdom . .......................... 8 1,462 128.51 78.5% 100.94 125.31 79.4% 99.45 1.5%
Other........ ... 3 909 167.82 69.9% 117.24 174.26 69.2% 120.61 (2.8)%
International ................... ... ... 11 2,371 142.51 75.2% 107.19 142.54 75.5% 107.57 (0.3)%
AllMarkets ..., 50 26,610 $ 195.43 80.9% $ 15820 $ 191.41 82.0% $ 156.96 0.8%

(1) Includes the Hilton Short Hills.

Our domestic properties experienced RevPAR growth of 0.9%, primarily attributable to an increase in ADR of 2.3%, partially
offset by a decrease in occupancy of 1.1 percentage points. Our Washington D.C. and Hawaii properties led RevPAR growth, with
Washington, D.C. showing an increase in ADR of 4.5% and an increase in occupancy, primarily from transient business, while Hawaii
showed an increase in ADR of 3.7% and an increase in occupancy from group business. Our Chicago and New York properties
experienced a decline in RevPAR, primarily attributable to declines in occupancy, mainly resulting from a decrease in group business in
Chicago and a decrease in transient business in New York.

On a currency neutral basis, our international properties experienced a decrease in RevPAR of 0.3%, primarily attributable to a
decrease in ADR in Brazil, partially offset by RevPAR growth at our European properties.

The following table sets forth data for our 2016 comparable hotels by property type as of December 31, 2016 and 2015:

As of
December 31, 2016 Year Ended December 31, 2016 Year Ended December 31, 2015
Percent

No. of No. of Change in
Property Type Properties Rooms ADR Occupancy RevPAR ADR Occupancy RevPAR RevPAR
Urban........... ... ... i 16 10,788 $ 215.84 792% $ 17097 $ 214.78 81.2% $ 174.48 (2.0)%
Resort ... 7 6,277 219.30 84.1% 184.33 210.95 84.0% 177.26 4.0%
AIIPOrt ... 13 6,355 157.04 83.2% 130.67 152.46 83.9% 127.97 2.1%
Suburban ........... .o o o ool 14 3,190 156.13 76.2% 118.94 151.28 76.8% 116.11 2.4%

AILTYPES « oo 50 26,610 $ 195.43 80.9% $ 15820 § 191.41 82.0% $ 156.96 0.8%

Our resort properties led the portfolio with RevPAR growth of 4.0%, primarily attributable to the increase in group business
at our Hawaii properties. Our suburban properties experienced RevPAR growth of 2.4%, led by an increase in ADR of 3.2%. RevPAR
growth at our airport properties was primarily attributable to increased ADR and occupancy at our Washington, D.C. and California
properties, partially offset by decreased occupancy in Chicago. Our urban properties experienced a decline in RevPAR of 2.0% primarily
as a result of decreases in occupancy in both Chicago and New York, partially offset by RevPAR growth at our European properties.
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Year Ended December 31, 2015 Compared with Year Ended December 31, 2014

The following table sets forth data for our 2015 comparable hotels by geographic market as of December 31, 2015 and 2014:

As of
December 31, 2015 Year Ended December 31, 2015 Year Ended December 31, 2014
Percent
No. of No. of Change in
Market Properties Rooms ADR Occupancy RevPAR ADR Occupancy RevPAR RevPAR
New York® .. ... o 2 2,280 $ 296.45 88.4% $ 262.03 $ 300.60 89.1% $ 267.92 (2.2)%
Washington, D.C. .......................... 3 1,403 171.53 77.7% 133.26 164.95 78.0% 128.73 3.5%
Florida ............... .. ... ... ... ..., 2 1,322 147.74 88.0% 129.95 140.08 88.4% 123.86 4.9%
NewOrleans . ............................. 2 1,939 170.35 78.0% 132.79 168.24 77.5% 130.38 1.8%
Chicago. ... 4 2,743 181.71 78.7% 143.00 177.65 75.7% 134.47 6.3%
Northern California ........................ 4 3,029 225.01 84.3% 189.70 209.23 83.3% 174.32 8.8%
Southern California ........................ 4 1,304 164.09 84.7% 138.91 158.45 83.3% 132.03 52%
Hawaii ........ ..o, 2 4,101 234.15 86.1% 201.72 233.10 83.8% 195.29 3.3%
Other......... ... ... i 12 5,434 154.28 79.6% 122.87 144.61 78.5% 113.59 8.2%
Domestic ... 35 23,564 198.02 82.6% 163.54 192.59 81.5% 156.90 4.2%
United Kingdom . ................... ... ... 9 1,589 138.92 79.0% 109.74 134.28 77.3% 103.81 5.7%
Other.......... ... ... ... ... .. . 4 1,233 156.84 69.2% 108.50 155.00 66.7% 103.39 4.9%
International . . .......................... 13 2,822 146.17 74.7% 109.20 142.59 72.7% 103.62 5.4%
All Markets ............... .. ... ..., 48 26,386 $ 192.94 81.7% $ 15771 $ 187.77 80.5% $ 151.20 4.3%

(1) Includes the Hilton Short Hills.

Our domestic properties experienced RevPAR growth of 4.2%, primarily attributable to a combination of an increase in ADR
0f 2.8% and an increase in occupancy of 1.1 percentage points. Our west coast properties led RevPAR growth at our domestic properties
as they benefited from high levels of demand allowing for significant rate improvements for both group and transient business. Our
Phoenix and Atlanta properties outperformed the portfolio with RevPAR growth of 12.6% and 9.0%, respectively, as a result of a rate
improvement of 10.4% at our Phoenix properties and an increase in occupancy of 4.5 percentage points at our Atlanta property. The
RevPAR growth at our domestic properties was partially offset by decreased RevPAR in New York as a result of a significant rooms
renovation, timeshare conversion project and construction of new retail space at one of our properties.

On a currency neutral basis, our international properties experienced RevPAR growth of 5.4%, led by our European
properties, including the United Kingdom. Overall international RevPAR growth was primarily due to an increase in occupancy of 2.0
percentage points.

The following table sets forth data for our 2015 comparable hotels by property type as of December 31, 2015 and 2014:

As of
December 31, 2015 Year Ended December 31, 2015 Year Ended December 31, 2014
Percent
No. of No. of Change in
Property Type Properties Rooms ADR Occupancy RevPAR ADR Occupancy RevPAR RevPAR
Urban ... 17 11,390 § 214.36 80.3% $ 172.18 $ 210.98 79.0% $ 166.77 3.2%
Resort ... 7 6,271 211.44 84.0% 177.67 207.39 82.4% 170.95 3.9%
Airport ... 13 6,355 152.46 83.9% 127.97 142.96 83.4% 119.16 7.4%
Suburban............ ... i 11 2,370 150.81 76.6% 115.54 146.80 75.0% 110.12 4.9%
AILTYPES o ovee e 48 26,386 $ 192.94 81.7% $ 157.71 $ 187.77 80.5% $ 151.20 4.3%

Our airport properties led the portfolio with RevPAR growth of 7.4%. The ADR growth of 6.6% was primarily
attributed to our west coast airport properties. The RevPAR improvement at our urban properties of 3.2% was a result of
an improvement in occupancy of 1.3 percentage points. The RevPAR growth of 3.9% at our resort properties was due to a
strong group business at our Hawaii properties. Our suburban properties experienced RevPAR growth of 4.9%, led by high
occupancy and average room rate at our Washington, D.C. properties due to transient business.
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Results of Operations

The following items have had a significant effect on the year-over-year comparability of our operations and are further discussed
in the sections below:

* In 2015, we added six properties to our portfolio on a net basis as a result of a tax deferred exchange and in the second
half of 2014 we added five properties to our portfolio as a result of an equity investments exchange. Refer to Note 3:
“Acquisitions” and Note 4: “Disposals” in our audited combined consolidated financial statements included elsewhere
within this Annual Report on Form 10-K for additional information. The results of properties added to our portfolio on a
net basis in the comparable periods are collectively referred to as our “Recent Acquisitions and Dispositions.”

*  For the years ended December 31, 2016 and 2014, respectively, our results were more significantly affected by disruptive
renovations than in typical years, which reduced growth in net income and Adjusted EBITDA when compared to the same
period in 2015.

»  Forinternational properties, we are exposed to currency exchange risks in the normal course of business; therefore, changes
in operating results discussed in “—Revenue” and “—Operating Expenses” are explained on a currency neutral basis using
exchange rates for the most recent period applied to the prior period.

*  We adopted the 11th Edition of the Uniform System of Accounts for the Lodging Industry (“USALI”) on January 1, 2015
and modified the presentation of certain property-level revenue and expense line items. These changes include, among
other items, certain service charges, which are now reflected on a gross basis and result in an increase to food and beverage
revenue with a corresponding increase to food and beverage expense. The adoption of USALI did not affect operating
income, net income, or Hotel Adjusted EBITDA. The year ended December 31, 2014 results were not restated for the
adoption of USALI

The following tables reflect certain significant operating results:

Hotel operating results

Year Ended December 31,
2016 vs. 2015 vs.
2016 2015 2014 2015 2014
(in millions)
Total Hotel Revenue . . ............ .ot .. $ 2714 $ 2675 $ 2503 1.5% 6.9%
Hotel Adjusted EBITDA ... .. .. .. .. ... ... ..... $ 808 $ 815 $ 747 (0.9)% 9.1%
Hotel Adjusted EBITDA margin®® ..................... 29.8% 30.5% 29.8% (70) bps 70 bps
(1) Hotel Adjusted EBITDA margin is calculated as Hotel Adjusted EBITDA divided by Total Hotel Revenue.
Comparable hotel operating results
2016 Comparable Hotels 2015 Comparable Hotels
2016 vs. 2015 vs.
2016 2015 2015 2015 2014 2014
(in millions) (in millions)
Comparable Total Hotel Revenue. ......... $ 2310 $ 2287 1.0% $ 2281 $ 2,190 4.2%
Comparable Hotel Adjusted EBITDA ... ... $ 674 $ 691 2.5% § 684 § 676 1.2%
Comparable Hotel Adjusted
EBITDA margin® . ... .............. 29.2% 30.2%  (100) bps 30.0% 30.9%  (90) bps

(1) Comparable Hotel Adjusted EBITDA margin is calculated as comparable Hotel Adjusted EBITDA divided by comparable Total Hotel Revenue.
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In 2016, comparable Hotel Adjusted EBITDA margin decreased 100 basis points compared to 2015, primarily as a result of
increased operating expenses outpacing RevPAR growth at the majority of our comparable hotels. The increase in operating expenses
was primarily attributable to incremental wages and benefits as a result of additional benefits provided at the beginning of 2016 that
were not previously provided in 2015.

In 2015, comparable Hotel Adjusted EBITDA margin decreased 90 basis points compared to 2014, primarily as a result of the
adoption of USALI, which caused a decrease in the Hotel Adjusted EBITDA margin of 60 basis points. Additionally, disruption at the
Hilton New York due to a significant rooms renovation, the conversion of certain rooms into timeshare units and construction of new
retail space around the entrance to the hotel further decreased comparable Hotel Adjusted EBITDA margin by 60 basis points. Excluding
the adoption of USALI and the results of the Hilton New York, comparable Hotel Adjusted EBITDA margin increased 30 basis points
in 2015.

Revenue
Rooms
Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016™ 2015® 2016 vs. 2015 2015® 2014® 2015 vs. 2014
(in millions) (in millions)
Comparable rooms revenue ................. $ 1,536 $ 1,527 06% $ 1,515 § 1475 2.7%
Non-comparable rooms revenue. . .. .......... 259 256 1.2% 268 204 31.4%
Total rooms revenue. .. ................. $ 1,795 § 1,783 07% $ 1,783 $ 1,679 6.2 %

(1) Based on our 2016 comparable hotels as of December 31, 2016.

(2) Based on our 2015 comparable hotels as of December 31, 2015.

Comparable rooms revenue increased $9 million in 2016 and $40 million in 2015 primarily as a result of an increase in
comparable hotel RevPAR of 0.8% and 4.3%, respectively. Additionally, comparable room revenue increased $21 million in 2015
primarily as a result of favorable changes in foreign currency exchange rates. For a discussion of comparable hotel RevPAR see “—
Comparable Hotel Data.” Non-comparable rooms revenue increased in 2016 and 2015 primarily as a result of our Recent Acquisitions
and Dispositions.

Food and beverage

Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016 2015® 2016 vs. 2015 2015 20149 2015 vs. 2014
(in millions) (in millions)
Comparable food and beverage revenue,
excluding USALI adoption .. ............ $ 604 $ 587 29% $ 544§ 542 0.4%
USALIadoption . ..............cooviuuin... — — NM® 45 — NM®
Comparable food and beverage revenue . . . . 604 587 2.9% 589 542 8.7%
Non-comparable food and beverage revenue . . . . 115 104 10.6% 102 102 —
Total food and beverage revenue. . ........ $ 719 § 691 41% § 691 § 644 7.3%

(1) Fluctuation in terms of percentage change is not meaningful.
(2) Based on our 2016 comparable hotels as of December 31, 2016.

(3) Based on our 2015 comparable hotels as of December 31, 2015.

Comparable food and beverage revenue increased $17 million in 2016 and $2 million in 2015 excluding the effects of the
adoption of USALI. The increases in food and beverage revenue at our comparable hotels was primarily attributable to an increase in
catering revenue. Food and beverage revenue at our non-comparable hotels increased in 2016 compared to 2015 primarily as a result of
an increase in catering revenue.
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Other

Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016 2015 2016 vs. 2015 2015 2014® 2015 vs. 2014
(in millions)

Comparable other hotel revenue. . ............ $ 170 $ 173 (1.7% $ 163 $ 156 4.5%
Non-comparable other hotel revenue .. ........ 30 28 7.1% 38 24 58.3%
Total other hotel revenue . . .............. 200 201 (0.5)% 201 180 11.7%
Laundryrevenue............ ... ... ........ 13 13 —% 13 10 30.0%
Total otherrevenue .................... $ 213§ 214 (0.5)% $ 214§ 190 12.6%

(1) Based on our 2016 comparable hotels as of December 31, 2016.

(2) Based on our 2015 comparable hotels as of December 31, 2015.

The increase in Other revenue at our comparable hotels in 2015 was primarily attributable to increases in both resort charges
and parking revenue. These increases were partially offset by a decrease in telecommunications revenue resulting from Hilton offering
their loyalty program members complimentary internet access in 2015 for reservations made through certain distribution channels. Non-
comparable other revenue increased in 2016 and 2015 primarily as a result of our Recent Acquisitions and Dispositions.

Operating Expenses
Rooms
Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016" 20150 2016 vs. 2015 2015 2014® 2015 vs. 2014
(in millions) (in millions)
Comparable rooms expense . ................ $ 404 $ 394 25% $ 395§ 393 0.5%
Non-comparable rooms expense ............. 62 62 —% 61 64 4.71%
Total rooms expense . .................. $ 466 § 456 22% $ 456 § 457 (0.2)%

(1) Based on our 2016 comparable hotels as of December 31, 2016.

(2) Based on our 2015 comparable hotels as of December 31, 2015.

Rooms expense increased $10 million at our comparable hotels in 2016, primarily as a result of increases in wages and
benefits. Comparable rooms expense increased $2 million during 2015, primarily resulting from higher variable operating costs due to
increased occupancy.

Food and beverage

Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016 2015® 2016 vs. 2015 20159 20149 2015 vs. 2014
(in millions) (in millions)
Comparable food and beverage expense,
excluding USALI adoption . ............. $ 432§ 419 31% $ 375 S 377 (0.5)%
USALIadoption ..............coovviinn. .. — — NM® 45 — NM®
Comparable food and beverage expense. . . . 432 419 3.1% 420 377 11.4%
Non-comparable food and beverage expense. . . . 71 68 4.4% 67 77 (13.0)%
Total food and beverage expense ......... $ 503§ 487 3.3% $ 487 $ 454 7.3%

(1) Fluctuation in terms of percentage change is not meaningful.
(2) Based on our 2016 comparable hotels as of December 31, 2016.
(3) Based on our 2015 comparable hotels as of December 31, 2015.
Food and beverage expense at our comparable hotels increased $13 million in 2016 primarily as a result of increases in our

costs associated with increased volume in our catering business. Non-comparable food and beverage expense increased $3 million in
2016 and decreased $10 million in 2015.
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Other department and support

Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016" 2015 2016 vs. 2015 2015@ 2014@ 2015 vs. 2014

(in millions)

Comparable other department and

SUPPOTIt EXPENSE . o o v oe e v e e eeee . $ 569 $ 556
Non-comparable other department and
SUPPOTt EXPENSE .« v v v e v e eeeaeee 99 94
Total other department and
SUPPOIt EXPEeNnSe . ... ovveevenn.... $ 668 $ 650

(1) Based on our 2016 comparable hotels as of December 31, 2016.

(2) Based on our 2015 comparable hotels as of December 31, 2015.

2.3%

53%

2.8%

(in millions)

$ 555§ 529
95 63
$ 650 $ 592

4.9%

50.8%

9.8%

Other departmental and support expense at our comparable hotels increased $13 million in 2016 primarily as a result of
increases in wages and benefits, partially offset by decreases in utilities. The $26 million increase at our comparable hotels in 2015
was primarily a result of increases in wages and benefits, credit card fees and sales and marketing costs, partially offset by decreases
in utilities. Our non-comparable hotel other departmental and support expense increased in 2016 and 2015 primarily as a result of our

Recent Acquisitions and Dispositions.

Other property-level

Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016 2015M 2016 vs. 2015 2015@ 2014® 2015 vs. 2014
(in millions) (in millions)
Comparable other property-level expense . . .. .. $ 154§ 154 —% $ 155§ 150 3.3%
Non-comparable other property-level expense. . . 27 26 3.8% 25 28 (10.7)%
Total other property-level expense ........ $ 181 $ 180 0.6% $ 180 $ 178 1.1%

(1) Based on our 2016 comparable hotels as of December 31, 2016.

(2) Based on our 2015 comparable hotels as of December 31, 2015.

In 2015, other property-level expenses at our comparable hotels increased $5 million due to slight increases in our rent expense

and property taxes, offset by a slight decline in insurance expense.

Management fees
Year Ended Percent Year Ended Percent
December 31, Change December 31, Change
2016" 20150 2016 vs. 2015 2015® 2014® 2015 vs. 2014
(in millions) (in millions)
Comparable management fees expense ........ $ 80 $ 78 26% $ 76§ 67 13.4%
Non-comparable management fees expense . . .. 11 11 —% 13 10 30.0%
Total management fees expense .......... $ 91 $ 89 22% $ 89 § 77 15.6%

(1) Based on our 2016 comparable hotels as of December 31, 2016.

(2) Based on our 2015 comparable hotels as of December 31, 2015.

Management fees at our comparable hotels increased $2 million and $9 million in 2016 and 2015, respectively. The increases
were primarily attributable to an increase in our incentive management fees due to both an increase in profitability at certain properties

and the number of properties paying incentive fees.

Impairment loss

During the year ended December 31, 2016, we recorded an impairment of $15 million for certain hotel assets resulting from a
significant decline in market value of those assets. Refer to Note 9: “Fair Value Measurements” in our audited combined consolidated
financial statements included elsewhere within this Annual Report on Form 10-K for additional information.
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Depreciation and amortization

The increase in depreciation and amortization expense in 2016 and 2015 primarily resulted from an increase in depreciation
and amortization expense from our non-comparable hotels of $8 million and $38 million, respectively, related to assets acquired in 2015.

Corporate and other

Year Ended December 31, Percent Change
2016 2015 2014 2016 to 2015 2015 to 2014
(in millions)
General and administrative expenses®. . ................. $ 71 $ 57 % 55 24.6% 3.6%
ACQUISTION COSES ..ottt — 26 1 (100.0)% NM®
Laundry eXpenses . .. ....vve e 14 13 11 7.7% 18.2%
Total corporate and other. . ........................ $ 85 $ 9% § 67 (11.5)% 43.3%

(1) Fluctuation in terms of percentage change is not meaningful.

(2) Includes allocations of costs from certain corporate and shared functions provided to us by Parent of $66 million, $56 million, and $52 million, for the years ended
December 31, 2016, 2015 and 2014, respectively.

The increase in 2016 as compared to 2015, was primarily attributable to an increase in the allocation of general administrative
expenses from corporate and shared functions provided to us by Hilton, which increased primarily related to costs incurred in connection
with the spin-off. Refer to Note 3: “Acquisitions” in our audited combined consolidated financial statements included elsewhere within
this Annual Report on Form 10-K.

The increase in 2015 was primarily due to $26 million of property acquisition costs incurred for the year ended December 31,
2015 incurred as a result of the acquisition of six properties in connection with a tax deferred like-kind exchange, compared to $1 million
for the year ended December 31, 2014. Refer to Note 3: “Acquisitions” in our audited combined consolidated financial statements
included elsewhere within this Annual Report on Form 10-K for additional information.

Gain on sale of assets, net

In 2015, a gain of $143 million was recognized as a result of the sale of the Waldorf Astoria New York. Refer to Note 4:
“Disposals” in our audited combined consolidated financial statements included elsewhere within this Annual Report on Form 10-K for
additional information.

Non-operating Income and Expenses

Year Ended December 31, Percent Change
2016 2015 2014 2016 vs. 2015 2015 vs. 2014
(in millions)
Interest iNCOME . .. ..ottt et e $ 2 3 1 $ 1 100.0% —%
Interest eXPense . ... .....oo.uu it (181) (186) (186) 2.1% —%
Equity in earnings from investments in affiliates........... 3 22 16 (86.4)% 37.5%
Gain on foreign currency transactions ................... 3 — 2 NM® (100.0)%
Other (loss) gain,net ........... ..., (25) (6) 25 NM® NM®
Income tax eXPense ... .......ouviirerein (82) (118) (117) (30.5)% 0.9%

(1) Fluctuation in terms of percentage change is not meaningful.
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Interest expense

Year Ended December 31, Percent Change
2016 2015 2014 2016 vs. 2015 2015 vs. 2014
(in millions)
SFand HHV CMBS Loans® . ......................... $ 17 $ — 8 — NM® NM
Existing CMBS Loan® . . ..... ... ... ... ... ............ 121 143 144 (15.4)% (0.7
Mortgage Loans . ........ ... 25 26 22 (3.8)% 18.2
Unsecured notes . ...t 8 5 5 60.0%
Amortization of deferred financing costs . .. .............. 10 11 12 9.D)% (8.3
Capitalized interest . . .. ... i — 1 3 (100.0)% (66.7
Total interest €Xpense ... ............viiuernann... $ 181 $ 186 $ 186 2.71%

(1) Fluctuation in terms of percentage change is not meaningful.

(2) In October 2016, we entered into a $725 million CMBS loan secured by the Hilton San Francisco Union Square and the Parc 55 Hotel San Francisco (“SF
CMBS Loan”) and a $1.275 billion CMBS loan secured by the Hilton Hawaiian Village (“HHV CMBS Loan”). Refer to Note 8: “Debt” in our audited combined
consolidated financial statements included elsewhere within this Annual Report on Form 10-K for additional information.

(3) During 2016, we repaid in full our CMBS loan (“Existing CMBS Loan”) that was entered into in 2013. Refer to Note 8: “Debt” in our audited combined consolidated
financial statements included elsewhere within this Annual Report on Form 10-K for additional information.

The decrease in interest expense of $5 million in 2016 compared to the same period in 2015 was primarily due to a decrease
in the amount of CMBS debt outstanding. We repaid the $3.4 billion Existing CMBS Loan in the fourth quarter of 2016 and replaced
it with the $2 billion SF and HHV CMBS loan. Refer to Note 8: “Debt” in our audited combined consolidated financial statements
included elsewhere within this Annual Report on Form 10-K for additional information.

Our weighted average debt outstanding during 2016 was $3.8 billion at a weighted average interest rate of 4.0%. Our current
debt outstanding is $3.0 billion at a weighted average interest rate of 3.74%, of which approximately 75% is fixed-rate debt, refer to
Item 7A: “Interest Rate Risk” in our audited combined consolidated financial statements included elsewhere within this Annual Report
on Form 10-K for additional information.

Equity in earnings from investments in affiliates

The decrease in 2016 compared to the same period in 2015 was primarily due to an impairment loss of $17 million recorded in
2016 related to one of our investments in affiliates. Refer to Note 9: “Fair Value Measurements” in our audited combined consolidated
financial statements included elsewhere within this Annual Report on Form 10-K for additional information.

The increase in 2015 compared to the same period in 2014 was primarily due to improved performance at our unconsolidated
properties, partially offset by $3 million in equity in earnings included in 2014 from affiliates that were involved in an equity
investments exchange and were no longer included in equity in earnings from investments in affiliates after July 2014. Refer to Note 3:
“Acquisitions” in our audited combined consolidated financial statements included elsewhere within this Annual Report on Form 10-K
for additional information.

Other (loss) gain, net

The increase in other loss, net in 2016 compared to the same period in 2015 was a result of the recognition of $19 million in
remaining deferred financing costs associated with the debt payoff of the Existing CMBS Loan, which was fully repaid in December
2016. Refer to Note 4: “Disposals” in our audited combined consolidated financial statements included elsewhere within this Annual
Report on Form 10-K for additional information.

The other loss, net in 2015 was a result of the recognition of remaining deferred financing costs associated with a debt payoff in
conjunction with the sale of the Waldorf Astoria New York. Refer to Note 4: “Disposals” in our audited combined consolidated financial
statements included elsewhere within this Annual Report on Form 10-K for additional information.

The other gain, net in 2014 was primarily related to a pre-tax gain of $24 million resulting from an equity investments exchange.
Refer to Note 3: “Acquisitions” in our audited combined consolidated financial statements included elsewhere within this Annual Report
on Form 10-K for additional information.

20

(1)
)%
%

—%

)%
)%

—%



Income tax expense

The decrease in 2016 was primarily a result of a decrease in our income before income taxes, partially offset by an increase
in our effective tax rate. Our effective tax rate in 2015 was lower than our statutory rate as a result of an $81 million reduction in our
deferred tax liability related to the sale of the Waldorf Astoria New York and the recognition of $34 million in previously unrecognized
deferred tax assets associated with assets and liabilities distributed from liquidated controlled foreign corporations. The increase in 2015
was primarily a result of an increase in income before income taxes, partially offset by aforementioned items that reduced our effective
tax rate. Refer to Note 11: “Income Taxes” in our audited combined consolidated financial statements included elsewhere within this
Annual Report on Form 10-K for additional information.

Liquidity and Capital Resources

Overview

As of December 31, 2016, we had total cash and cash equivalents of $350 million, including $13 million of restricted cash. All
of our restricted cash balance relates to cash restricted by our debt agreements.

Our known short-term liquidity requirements primarily consist of funds necessary to pay for operating expenses and other
expenditures, including reimbursements to the hotel manager for payroll and related benefits, legal costs, operating costs associated
with the operation of our properties, interest and scheduled principal payments on our outstanding indebtedness, capital expenditures
for renovations and maintenance at our properties, and dividends to our stockholders. Our long-term liquidity requirements primarily
consist of funds necessary to pay for scheduled debt maturities, capital improvements at our properties, and costs associated with
potential acquisitions.

Our commitments to fund capital expenditures for renovations and maintenance at our properties in 2017 will be funded by
cash and cash equivalents, restricted cash to the extent permitted by our lending agreements and cash flow from operations. We have
established reserves for capital expenditures (“FF&E reserve”) in accordance with the management agreements we entered into in
connection with the spin-off. Generally, our management agreements require that we fund 4% of hotel revenues into a FF&E reserve.

As a REIT, we are required to distribute at least 90% of our REIT taxable income, determined without regard to the deduction
for dividends paid and excluding net capital gain, to our stockholders on an annual basis. Therefore, as a general matter, it is unlikely
that we will be able to retain substantial cash balances that could be used to meet our liquidity needs from our annual taxable income.
Instead, we will need to meet these needs from external sources of capital and amounts, if any, by which our cash flow generated from
operations exceeds taxable income.

We finance our business activities primarily with existing cash and cash generated from our operations. We believe that this
cash will be adequate to meet anticipated requirements for operating expenses and other expenditures, including payroll and related
benefits, legal costs and capital expenditures for the foreseeable future. The objectives of our cash management policy are to maintain
the availability of liquidity, minimize operational costs, make debt payments and fund our capital expenditure programs and future
acquisitions. Further, we have an investment policy that is focused on the preservation of capital and maximizing the return on new and
existing investments.

Sources and Uses of Our Cash and Cash Equivalents

The following tables summarize our net cash flows and key metrics related to our liquidity:

Year Ended December 31, Percent Change
2016 2015 2014 2016 vs. 2015 2015 vs. 2014
(in millions)
Net cash provided by operating activities ................. $ 399§ 519§ 516 (23.1)% 0.6%
Net cash (used in) provided by investing activities .......... (210) 230 (120) NM® NM®
Net cash provided by (used in) financing activities .......... 74 (715) (401) NM® 78.3%

(1) Fluctuation in terms of percentage change is not meaningful.
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Operating Activities
Cash flow from operating activities are primarily generated from the operating income generated at our properties.

The $120 million decrease in net cash provided by operating activities in the year ended December 31, 2016 compared to
the year ended December 31, 2015 was primarily due to increased hotel operating expenses, primarily wages and benefits, coupled
with the timing of payments to hotel managers, resulting in an $18 million decrease, and the timing of collection of receipts from
customers resulting in a $9 million decrease. Additionally, there was an $8 million decrease in distributions from unconsolidated
affiliates representing returns on our investment. The decrease was partially offset by a decrease in acquisition transactions costs of $26
million and a $7 million decrease in cash paid from interest.

The $3 million increase in net cash provided by operating activities in the year ended December 31, 2015 compared to the
year ended December 31, 2014 was primarily due to an increase in operating income attributable to improved operating results at our
properties, partially offset by acquisition transaction costs of $26 million in 2015.

Investing Activities

For the year ended December 31, 2016, net cash used in investing activities of $210 million consisted primarily of capital
expenditures for property and equipment.

During the year ended December 31, 2015, we generated $230 million in cash from investing activities primarily as a result of
net proceeds of $456 million from our tax deferred exchange. Refer to Note 3: “Acquisitions” and Note 4: “Disposals” in our audited
combined consolidated financial statements included elsewhere within this Annual Report on Form 10-K for additional information.
This amount was partially offset by $226 million in capital expenditures for property and equipment.

For the year ended December 31, 2014, net cash used in investing activities was $120 million, primarily attributable to $171
million of capital expenditures for property and equipment, partially offset by $26 million in distributions from unconsolidated affiliates.

Financing Activities

The $789 million increase in net cash provided by financing activities in the year ended December 31, 2016 compared to the
year ended December 31, 2015 was primarily attributable to a $987 million increase in contributions from Parent and a $37 million
increase in Net transfers from Parent, partially offset by a $99 million increase in cash dividends paid to Parent and an increase in net
repayment of debt of $153 million. The majority of this activity was related to the spin-off from Hilton.

The $314 million increase in net cash used in financing activities in the year ended December 31, 2015 compared to the year
ended December 31, 2014 was primarily attributable to an increase in repayment of debt, partially offset by a decrease in cash dividends
paid to Parent and a decrease in net transfers to Parent of $270 million and $87 million, respectively. The changes in borrowings and
repayments of debt were primarily due to the repayment of the $525 million loan in connection with the sale of the Waldorf Astoria New
York as well as a $69 million paydown of the Existing CMBS loan and a $64 million payoff of a mortgage loan assumed in conjunction
with the equity investment exchange that occurred in 2015.

Debt

As of December 31, 2016, our total indebtedness was approximately $3 billion, excluding approximately $214 million of our
share of debt of investments in affiliates. Substantially all of the debt of such unconsolidated affiliates is secured solely by the affiliates’
assets or is guaranteed by other partners without recourse to us. For further information on our total indebtedness and debt repayments
refer to Note 8: “Debt” in our audited combined consolidated financial statements included elsewhere within this Annual Report on
Form 10-K for additional information.

Distribution Policy

In order to qualify as a REIT, we are required to distribute to our stockholders, on an annual basis, at least 90% of our REIT
taxable income, determined without regard to the deduction for dividends paid and excluding net capital gains. We expect to make
quarterly distributions to our stockholders in a manner intended to satisfy this requirement. Prior to making any distributions for U.S.
federal tax purposes or otherwise, we must first satisfy our operating and debt service obligations. It is possible that it would be necessary
to utilize cash reserves, liquidate assets at unfavorable prices or incur additional indebtedness in order to make required distributions.
It is also possible that our board of directors could decide to make required distributions in part by using shares of our common stock.

22



Contractual Obligations

The following table summarizes our significant contractual obligations as of December 31, 2016:

Payments Due by Period
Less Than More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(in millions)

Debt DD $ 3912 § 167 § 216§ 979 § 2,550
Capital lease obligations® . ......................covoiun.. 76 1 2 2 71
Operating leases® . . ... ... ... . . . . 345 26 51 48 220
Total contractual obligations . .......................... $ 4333 §$ 194 § 269§ 1,029 $§ 2841

(1) We have assumed the exercise of all extensions that are exercisable solely at our option.

(2) Includes principal, as well as estimated interest payments. For our variable-rate debt we have assumed a constant 30-day LIBOR rate of 0.77% as of December 31,
2016.

(3) Only includes our future minimum lease payments, refer to Note 10: “Leases” in our audited combined consolidated financial statements included elsewhere within
this Annual Report on Form 10-K for additional information.

The total amount of unrecognized tax benefits as of December 31, 2016 was $6 million. These amounts are excluded from
the table above because they are uncertain and subject to the findings of the taxing authorities in the jurisdictions where we are subject
to tax. It is possible that the amount of the liability for unrecognized tax benefits could change during the next year. Refer to Note 11:
“Income Taxes” in our audited combined consolidated financial statements included elsewhere within this Annual Report on Form 10-K
for additional information.

Off-Balance Sheet Arrangements

Our off-balance sheet arrangements as of December 31, 2016 included construction contract commitments of approximately
$36 million for capital expenditures at our properties. Our contracts contain clauses that allow us to cancel all or some portion of the
work. If cancellation of a contract occurred, our commitment would be any costs incurred up to the cancellation date, in addition to any
costs associated with the discharge of the contract.

Critical Accounting Policies and Estimates

The preparation of our financial statements in accordance with U.S. GAAP requires us to make estimates and assumptions
that affect the reported amounts of assets and liabilities as of the date of our financial statements, the reported amounts of revenues
and expenses during the reporting periods and the related disclosures in our historical combined consolidated financial statements and
accompanying footnotes. We believe that of our significant accounting policies, which are described in Note 2: “Basis of Presentation
and Summary of Significant Accounting Policies” in our audited combined consolidated financial statements included elsewhere within
this Annual Report on Form 10-K, the following accounting policies are critical because they involve a higher degree of judgment, and
the estimates required to be made were based on assumptions that are inherently uncertain. As a result, these accounting policies could
materially affect our financial position, results of operations and related disclosures. On an ongoing basis, we evaluate these estimates
and judgments based on historical experiences and various other factors that are believed to reflect the current circumstances. While we
believe our estimates, assumptions and judgments are reasonable, they are based on information presently available. Actual results may
differ significantly from these estimates due to changes in judgments, assumptions and conditions as a result of unforeseen events or
otherwise, which could have a material effect on our financial position or results of operations.

Property and Equipment and Intangible Assets with Finite Lives

We evaluate the carrying value of our property and equipment and intangible assets with finite lives by comparing the expected
undiscounted future cash flows to the net book value of the assets if we determine there are indicators of potential impairment. If it is
determined that the expected undiscounted future cash flows are less than the net book value of the assets, the excess of the net book
value over the estimated fair value is recorded in our combined consolidated statements of comprehensive income as an impairment loss.

As part of the process described above, we exercise judgment to:

e determine if there are indicators of impairment present. Factors we consider when making this determination include
assessing the overall effect of trends in the hospitality industry and the general economy, historical experience, capital costs
and other asset-specific information;
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e determine the projected undiscounted future cash flows when indicators of impairment are present. Judgment is required
when developing projections of future revenues and expenses based on estimated growth rates over the expected useful
life of the asset group. These estimated growth rates are based on historical operating results, as well as various internal
projections and external sources; and

* determine the asset fair value when required. In determining the fair value, we often use internally-developed discounted
cash flow models. Assumptions used in the discounted cash flow models include estimating cash flows, which may require
us to adjust for specific market conditions, as well as capitalization rates, which are based on location, property or asset
type, market-specific dynamics and overall economic performance. The discount rate takes into account our weighted
average cost of capital according to our capital structure and other market specific considerations.

Changes in estimates and assumptions used in our impairment testing of property and equipment and intangible assets with
finite lives could result in future impairment losses, which could be material.

During the year ended December 31, 2016, we recognized an impairment loss of $15 million related to our property and
equipment and intangible assets. Refer to Note 9: “Fair Value Measurements” in our audited combined consolidated financial statements
included elsewhere within this Annual Report on Form 10-K for additional information. A 10% change in our estimate of fair value
of these properties and equipment and intangible assets that were impaired during 2016 would have resulted in less than $1 million of
additional impairment loss. Further, we did not identify any additional property and equipment or intangible assets with finite lives with
indicators of impairment for which an additional 10% change in our estimates of undiscounted future cash flows or other significant
assumptions would result in material impairment losses.

Investments in Affiliates

We evaluate our investments in affiliates for impairment when there are indicators that the fair value of our investment may be
less than our carrying value. We record an impairment loss when we determine there has been an “other-than-temporary” decline in the
investment’s fair value. If an identified event or change in circumstances requires an evaluation to determine if the value of an investment
may have an other-than-temporary decline, we assess the fair value of the investment based on the accepted valuation methods, which
include discounted cash flows, estimates of sales proceeds and external appraisals. If an investment’s fair value is below its carrying
value and the decline is considered to be other-than-temporary, we will recognize an impairment loss in equity in earnings (losses) from
investments in affiliates for equity method investments in our combined consolidated statements of comprehensive income.

Our investments in affiliates consist primarily of our interests in entities that own or lease properties. As such, the factors we
consider when determining if there are indicators of potential impairment are similar to property and equipment discussed above. If
there are indicators of potential impairment, we estimate the fair value of our equity method and cost method investments by internally
developed discounted cash flow models. The principal factors used in our discounted cash flow models that require judgment are the
same as the items discussed in property and equipment above.

Changes in estimates and assumptions used in our impairment testing of investments in affiliates could result in future
impairment losses, which could be material.

During the year ended December 31, 2016, we recognized an impairment loss of $17 million related to our investments in
affiliates. Refer to Note 9: “Fair Value Measurements” in our audited combined consolidated financial statements included elsewhere
within this Annual Report on Form 10-K for additional information. A 10% change in our estimate of fair value of these investments in
affiliates that were impaired during 2016 would have resulted in less than $1 million of additional impairment loss. Further, we did not
identify any additional investments in affiliates with indicators of impairment for which a 10% change in our estimates of future cash
flows or other significant assumptions would result in material impairment losses.

Business Combinations

Property and equipment are recorded at fair value and allocated to land, buildings and leasehold improvements, furniture and
equipment and other identifiable assets using appraisals and valuations performed by management and independent third parties. Fair
values are based on the exit price (i.e., the price that would be received to sell an asset or transfer a liability in an orderly transaction
between market participants at the measurement date). We evaluate several factors, including market data for similar assets, expected
future cash flows discounted at risk adjusted rates and replacement cost for the assets to determine an appropriate exit price when
evaluating the fair value of our assets. Changes to these factors could affect the measurement and allocation of fair value. Other assets
and liabilities acquired in a business combination are recorded based on the fair value of the assets acquired and liabilities assumed at
acquisition date.
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Goodwill

We review the carrying value of our goodwill by comparing the carrying value of our reporting unit to the fair value. Our
reporting units are the same as our operating segments as described in Note 14: “Geographic and Business Segment Information” in
our audited combined consolidated financial statements included elsewhere within this Annual Report on Form 10-K. We perform
this evaluation annually or at an interim date if indicators of impairment exist. In any given year we may elect to perform a qualitative
assessment to determine whether it is more likely than not that the fair value of the reporting unit is less than its carrying value. If we
cannot determine qualitatively that the fair value is in excess of the carrying value, or we decide to bypass the qualitative assessment,
we proceed to the two-step quantitative process. In the first step, we evaluate the fair value of our reporting unit quantitatively. When
determining fair value, we utilize discounted future cash flow models, as well as market conditions relative to the operations of our
reporting unit. When using a discounted cash flow approach, we utilize various assumptions that require judgment, including projections
of revenues and expenses based on estimated long-term growth rates, and discount rates based on weighted average cost of capital. Our
estimates of long-term growth and costs are based on historical data, as well as various internal projections and external sources. The
weighted average cost of capital is estimated based on the reporting units’ cost of debt and equity and a selected capital structure. The
selected capital structure for the reporting unit is based on consideration of capital structures of comparable publicly traded REITs. If the
carrying amount of the reporting unit exceeds its estimated fair value, then the second step must be performed. In the second step, we
estimate the implied fair value of goodwill, which is determined by taking the fair value of the reporting unit and allocating it to all of its
assets and liabilities, including any unrecognized intangible assets, as if the reporting unit had been acquired in a business combination.

Changes in the estimates and assumptions used in our goodwill impairment testing could result in future impairment losses,
which could be material. A change in our estimates and assumptions that would reduce the fair value of the reporting unit by 10% would
not result in an impairment of our reporting unit. Additionally, when a portion of the reporting unit is disposed, goodwill is allocated to
the gain or loss on disposition based on the relative fair values of the business or businesses disposed and the portion of the reporting
unit that is retained, we use estimates and assumptions similar to that of those used in our impairment analysis.

Income Taxes

We recognize deferred tax assets and liabilities based on the differences between the financial statement carrying amounts and
the tax basis of assets and liabilities using currently enacted tax rates. We regularly review our deferred tax assets to assess their potential
realization and establish a valuation allowance for portions of such assets that we believe will not be ultimately realized. In performing
this review, we make estimates and assumptions regarding projected future taxable income, the expected timing of reversals of existing
temporary differences and the implementation of tax planning strategies. A change in these assumptions may increase or decrease our
valuation allowance resulting in an increase or decrease in our effective tax rate, which could materially affect our historical combined
consolidated financial statements.

We use a prescribed more-likely-than-not recognition threshold and measurement attribute for the financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax return if there is uncertainty in income taxes
recognized in the financial statements. Assumptions and estimates are used to determine the more-likely-than-not designation. Changes
to these assumptions and estimates can lead to an additional income tax expense (benefit), which can materially change our combined
consolidated financial statements.

Consolidations

We use judgment when evaluating whether we have a controlling financial interest in an entity, including the assessment of
the importance of rights and privileges of the partners based on voting rights, as well as financial interests in an entity that are not
controllable through voting interests. If the entity is considered to be a variable interest entity (“VIE”), we use judgment determining
whether we are the primary beneficiary, and then consolidate those VIEs for which we have determined we are the primary beneficiary.
If the entity in which we hold an interest does not meet the definition of a VIE, we evaluate whether we have a controlling financial
interest through our voting interest in the entity. Changes to judgments used in evaluating our partnerships and other investments could
materially affect our combined consolidated financial statements.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Park Hotels & Resorts Inc.:

We have audited the accompanying combined consolidated balance sheets of the carved-out entities to be held by Park Hotels
& Resorts Inc. (the “Company”) after the spin-off, as of December 31, 2016 and 2015, and the related combined consolidated statements
of comprehensive income, cash flows and equity for each of the three years in the period ended December 31, 2016. Our audits also
include the financial statement schedule listed in the Index at Item 15. These financial statements and schedule are the responsibility of
the Company’s management. Our responsibility is to express an opinion on these financial statements and schedule 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 to obtain reasonable assurance about whether the financial statements are
free of material misstatement. We were not engaged to perform an audit of the Company’s internal control over financial reporting. Our
audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement 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 combined consolidated
financial position of the carved-out entities to be held by Park Hotels & Resorts Inc. after the spin-off at December 31, 2016 and 2015,
and the combined consolidated results of its operations and its cash flows for each of the three years in the period ended December 31,
2016, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule,
when considered in relation to the basic financial statements taken as a whole, presents fairly in all material respects the information set
forth therein.

/s/ Ernst & Young LLP
McLean, Virginia
March 2, 2017
except for Notes 2 and 14, as to which the date is

May 5, 2017
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PARK HOTELS & RESORTS INC.
COMBINED CONSOLIDATED BALANCE SHEETS

(in millions)

December 31,

2016 2015
ASSETS
Property and equipment, NEt . . .. ... ... e § 8541 § 8,676
Investments in affiliates . . . .. ... . 81 104
GoodWill. . .. 604 617
Intangibles, Net . . . ... 44 52
Cash and cash equivalents . ... ....... ... ittt et 337 72
Restricted cash . ... ... 13 72
Accounts receivable, net of allowance for doubtful accounts of $2and $2 ................... 130 122
Prepaid EXPEnSes . .. .ottt 58 53
(0 11 1T i 1T £ P 26 19
TOTAL ASSETS (variable interest entities - $239 and $32). . ........... . ... . ... ... .......... § 9834 § 9,787
LIABILITIES AND EQUITY
Liabilities
Dbt . § 3,012 § 4,057
Accounts payable and accrued EXPenses . .. ...t 167 171
Due to hotel Manager . .. ... ..o 91 110
Due to Hilton affiliates . . . . ... ... e 210 52
Deferred income tax liabilities . . .. ... ... 2,437 2,502
Other Habilities . . . ..ot e 94 98
Total liabilities (variable interest entities - $262 and $14) ........ ... ... ... ... ... ..... 6,011 6,990
Commitments and contingencies —referto Note 15 ... ... ... .. .. .. ... ... .. .. .. .. ...
Equity
Net Parent inveStment . . ... ... .t 3,939 2,884
Accumulated other comprehensive 10SS. ... ... ... (67) (63)
Total Parent €qUItY. . . .. oottt 3,872 2,821
Noncontrolling INtEIEStS . . . . ..ottt e e e (49) (24)
Total qUILY . .« .ot 3,823 2,797
TOTAL LIABILITIESAND EQUITY . . ... o e e e $§ 9834 § 9,787

Refer to the notes to combined consolidated financial statements.
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PARK HOTELS & RESORTS INC.
COMBINED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions)

Year Ended December 31,
2016 2015 2014
Revenues
ROOIMS .« . oot e $ 1,795 $ 1,783 $ 1,679
Food and beverage. . ... .. .. i 719 691 644
Other . .. 213 214 190
TOtal TEVEIUES . . . oottt et e e e e e e e e 2,727 2,688 2,513
Operating expenses
ROOMS . . 466 456 457
Foodand beverage. . . ... ... 503 487 454
Other departmental and support .. ........ ... 668 650 592
Other property-level . ... ... ... 181 180 178
Management f8eS. . . . .. ..ttt 91 89 77
Impairment 10SS . . .. ..ot 15 — —
Depreciation and amortization . ... ...........iuiretn i 300 287 248
Corporate and other. . .. ... .. i 85 96 67
TOtal EXPENSES . . . ottt et e 2,309 2,245 2,073
Gainonsale of assets, Net . . ... .. 1 143 —
Operating income . . ... ... ... ... 419 586 440
INterest INCOME . . . ..ottt e e e e 2 1 1
INEETESt EXPEINSE .« v vt ottt ettt (181) (186) (186)
Equity in earnings from investments in affiliates . ........... ... ... ... ... ... ... .. 3 22 16
Gain on foreign currency tranSactions. . . .. ... ..vu et n e 3 — 2
Other (10SS) ZaIN, Nt . . . .. ..ottt e e et (25) (6) 25
Income before income taxes. .. ... .. .. 221 417 298
INCOME tAX EXPEISE - .« . o ettt e et et et e e e (82) (118) (117)
NetinCOme . . .. ..o 139 299 181
Net income attributable to noncontrolling interests . .............................. (6) (7) (5)
Net income attributable to Parent. .. .......... ... ... . ... ... ... . ... ... $ 133§ 292§ 176
Other comprehensive loss, net of tax (expense) benefit:
Currency translation adjustment, net of tax of $(4), $13 and $7 ................. (7 (12) (22)
Total other comprehensiveloss ... ........ .. ... . .. . .. .. .. @) (12) (22)
Comprehensive inCOMe .. .......... ... . ... ... $ 132§ 287 § 159
Comprehensive income attributable to noncontrolling interests . .................... (6) (7) (5)
Comprehensive income attributable to Parent . ........ ... ... ... ................. $ 126 § 280 § 154

Refer to the notes to combined consolidated financial statements.
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PARK HOTELS & RESORTS INC.
COMBINED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions)

Year Ended December 31,
2016 2015 2014
Operating Activities:
NELINCOME ..ottt e ettt e e e e e e e e e e e e $ 139 3 299 $ 181
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization . . .. ....... vttt 300 287 248
Impairment 10SS . . .. ..o 15 — —
Gainon sale of assets, Net . .......... .t (1 (143) —
Equity in earnings from investments in affiliates ............................. 3) (22) (16)
Gain on foreign currency tranSactions . .. .. .......vune e et 3) — 2)
Other 10Ss (aIN), NGt . . . .o o it e 25 6 (25)
Amortization of deferred financing costs. . ......... ... .. . 11 11 13
Distributions from unconsolidated affiliates ... ............ ... ... .. ... .. .... 19 27 20
Deferred iINCOmMe taXes . . ..ottt (66) @) 85
Changes in operating assets and liabilities:
Accounts receivable, net . .. ... ... ) (25) )
Prepaid eXpenses . . ..o vt (6) (13) (27)
Other @SSELS . o . vttt et e (1 44 ®)
Accounts payable and accrued eXpenses. . ... ... (1) (16) 35
Dueto hotel manager ... ....... ...t (18) 15 5
Other lHabilities . ... ... %) 25 5
Other. . o 3 31 11
Net cash provided by operating activities ............ ... ... 399 519 516
Investing Activities:
Capital expenditures for property and equipment . . ............. ..., (227) (226) (171)
Acquisitions, net of cash acquired .......... .. .. .. .. . .. .. — (1,410) —
Investments in affiliates . ............ ... . — (1 6)
Change in restricted cash . ... ... . . 14 (14) —
Distributions from unconsolidated affiliates . .. ........... ... ... .. ... ... ... .... 3 15 26
Payments received from notes receivable . .. ......... ... — — 15
Proceeds from asset diSpOSItiONS . . . .. ..ottt — 1,866 15
Net cash (used in) provided by investing activities . ............... ..., (210) 230 (120)
Financing Activities:
BOITOWINGS . . . ottt e e e 2,915 271 —
Repayment of debt . ... ... .. ... (3,680) (883) (14)
Debt ISSUANCE COSES . . v vttt ettt e et e e e e e (21) — (1)
Proceeds from sales-leaseback transaction ........... ... .. .. .. i — — 22
Change in restricted cash . ......... ... . 45 (18) 10
Cash contribution from Parent .. ......... ... .. .. .. ... 987 — —
Capital contribution from Hilton affiliate . .. .......... ... ... ... .. ... ... ....... — — 22
Net transfers from (to) Parent .. ... ... .. .. . . . 40 3 (84)
Cash dividends paid to Parent . .. ....... .. ... i (180) (81) (351)
Distributions to noncontrolling interests . . .. ..ottt (32) (7) (5)
Net cash provided by (used in) financing activities .. ... enann... 74 (715) (401)
Effect of exchange rate changes on cash and cash equivalents .......................... 2 4 (1
Net increase (decrease) in cash and cash equivalents . .............................. 265 30 (6)
Cash and cash equivalents, beginning of period ... ...... .. .. ... .. ... ... ... .. ... 72 42 48
Cash and cash equivalents, end of period ................ .. ...................... $ 337§ 72 3 42

For supplemental disclosures, refer to Note 16: “Supplemental Disclosures of Cash Flow Information.”

Refer to the notes to combined consolidated financial statements.
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Balance as of December 31, 2013
Netincome .................
Other comprehensive loss. . . . ..
Net transfers to Parent ........
Capital contribution from Parent

Distribution to Parent . ........
Cash dividends paid to Parent ..

PARK HOTELS & RESORTS INC.

COMBINED CONSOLIDATED STATEMENTS OF EQUITY

(in millions)

Capital contribution from Hilton affiliate. .....................
Distributions to noncontrolling interests ......................

Balance as of December 31, 2014
Netincome .................
Other comprehensive loss .. ...
Net transfers from Parent . . . . ..
Capital contribution from Parent

Cash dividends paid to Parent . .

Distributions to noncontrolling interests . .....................

Balance as of December 31, 2015
Netincome .................
Other comprehensive loss. . . . ..
Net transfers from Parent . . . ...
Capital contribution from Parent

Cash contribution from Parent . .
Distribution to Parent . ........
Cash dividends paid to Parent . .

Distributions to noncontrolling interests . .....................

Cumulative effect of the adoption
Balance as of December 31, 2016

of ASU2015-02..............

Accumulated
Other Non-
Net Parent Comprehensive controlling
Investment Loss Interests Total
$ 2921 $ (29) $ (24) $ 2,868
176 — 5 181
— (22) — (22)
(84) — — (84)
14 — — 14
(30) — — (30)
(351) — — (351)
22 — — 22
— — (&) (&)
2,668 (51) (24) 2,593
292 — 7 299
— (12) — (12)
3 — — 3
2 — — 2
81) — — 81)
— — ) )
2,884 (63) (24) 2,797
133 — 6 139
— (7 — (7
40 — — 40
337 337
987 — — 987
(259) 3 — (256)
(180) — — (180)
— — (32) (32)
(3) — 1 2
$ 3,939 § 67) $ (49) $ 3,823

Refer to the notes to combined consolidated financial statements.
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PARK HOTELS & RESORTS INC.
NOTES TO COMBINED CONSOLIDATED FINANCIAL STATEMENTS

Note 1: Organization

Park Hotels & Resorts Inc. (“we,” “us,” “our” or the “Company”) was formed as a Delaware corporation with a diverse
portfolio of premium-branded hotels and resorts located in prime United States (“U.S.”) and international markets. On January 3, 2017,
Hilton Worldwide Holdings Inc. (“Hilton” or “Parent”) completed the spin-off of a portfolio of hotels and resorts that resulted in the
establishment of Park Hotels & Resorts Inc. as an independent, publicly traded company. The spin-off transaction, which was tax-free
to both Hilton and our stockholders, was effected through a pro rata distribution of Park Hotels & Resorts Inc. stock to existing Hilton
stockholders. As a result of the spin-off, each holder of Hilton common stock received one share of our common stock for every five
shares of Hilton common stock owned, on the record date of December 15, 2016.

For U.S. federal income tax purposes, we intend to make an election to be taxed as a real estate investment company (“REIT”),
effective January 4,2017. Currently, we are organized and operate in a REIT qualified manner and expect to continue to operate as such.

As of the spin-off date, Park Intermediate Holdings LLC (our “Operating Company”), directly or indirectly, holds all of our
assets and conducts all of our operations. We own 100% of the interests in our Operating Company.

Note 2: Basis of Presentation and Summary of Significant Accounting Policies
Basis of Presentation

Principles of Combination and Consolidation

The accompanying combined consolidated financial statements represent the financial position and results of operations
of entities held by the Company after the spin-off that had historically been under common control of the Parent. The combined
consolidated financial statements were prepared on a carve-out basis and reflect significant assumptions and allocations. The combined
consolidated financial statements reflect our historical financial position, results of operations and cash flows, in conformity with U.S.
generally accepted accounting principles (“U.S. GAAP”). All significant intercompany transactions and balances within these combined
consolidated financial statements have been eliminated.

On October 24, 2007, a predecessor to Hilton became a wholly owned subsidiary of an affiliate of The Blackstone Group L.P.
(“Blackstone”) following the completion of a merger (“Merger”). Our combined consolidated financial statements reflect adjustments
made as a result of applying push down accounting at the time of the Merger. The Company’s combined consolidated financial statements
include certain assets and liabilities that have historically been held by Hilton but are specifically identifiable or otherwise attributable
to the Company, including goodwill and intangibles.

Allocations

The combined consolidated statements of comprehensive income include allocations of corporate general and administrative
expenses from Hilton on the basis of financial and operating metrics that Hilton has historically used to allocate resources and evaluate
performance against its strategic objectives. Both we and Hilton consider the basis on which expenses have been allocated to be a
reasonable reflection of the utilization of services provided to or the benefit received by us during the periods presented. However, the
allocations may not include all of the actual expenses that would have been incurred by us and may not reflect its combined consolidated
results of operations, financial position and cash flows had we been a stand-alone company during the periods presented. Actual costs that
might have been incurred had we been a stand-alone company would depend on a number of factors, including the chosen organizational
structure, what functions we might have performed ourselves or outsourced and strategic decisions we might have made in areas such as
information technology and infrastructure. Following the spin-off, we will perform these functions using our own resources or purchase
services from either Hilton or third parties. For an interim period, some of these functions will continue to be provided by Hilton under
our transition services agreement (“TSA”).
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Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.

Reclassifications
Certain line items on the condensed combined consolidated balance sheets as of December 31, 2016 have been reclassified.
Summary of Significant Accounting Policies

Property and Equipment

Property and equipment are recorded at cost, and interest applicable to major construction or development projects is capitalized.
Costs of improvements that extend the economic life or improve service potential are also capitalized. Capitalized costs are depreciated
over their estimated useful lives. Costs for normal repairs and maintenance are expensed as incurred.

Depreciation is recorded using the straight-line method over the assets’ estimated useful lives, which are generally as follows:
buildings and improvements (8 to 40 years); furniture and equipment (3 to 8§ years); and computer equipment and acquired software
(3 years). Leasehold improvements are depreciated over the shorter of the estimated useful life, based on the estimates above, or the
lease term.

We evaluate the carrying value of our property and equipment if there are indicators of potential impairment. We perform an
analysis to determine the recoverability of the asset’s carrying value by comparing the expected undiscounted future cash flows to the net
book value of the asset. If it is determined that the expected undiscounted future cash flows are less than the net book value of the asset, the
excess of the net book value over the estimated fair value is recorded in our combined consolidated statements of comprehensive income
within impairment losses. Fair value is generally estimated using valuation techniques that consider the discounted cash flows of the
asset using discount and capitalization rates deemed reasonable for the type of asset, as well as prevailing market conditions, appraisals,
recent similar transactions in the market and, if appropriate and available, current estimated net sales proceeds from pending offers.

If sufficient information exists to reasonably estimate the fair value of a conditional asset retirement obligation, including
environmental remediation liabilities, we recognize the fair value of the obligation when the obligation is incurred, which is generally
upon acquisition, construction or development and/or through the normal operation of the asset.

Assets Held for Sale

We classify a property as held for sale when we commit to a plan to sell the asset, the sale of the asset is probable within
one year, and it is unlikely that action to complete the sale will change or that the sale will be withdrawn. When we determine that
classification of an asset as held for sale is appropriate, we cease recording depreciation for the asset and value the property at the lower
of depreciated cost or fair value, less costs to dispose. Further, the related assets and liabilities of the held for sale property will be
classified as assets held for sale in our combined consolidated balance sheets. Any gains on sales of properties are recognized at the time
of sale or deferred and recognized in net income (loss) in subsequent periods as any relevant conditions requiring deferral are satisfied.

Investments in Affiliates

The combined consolidated financial statements include entities in which we have a controlling financial interest, including
variable interest entities (“VIE”) where we are the primary beneficiary. The determination of a controlling financial interest is based
upon the terms of the governing agreements of the respective entities, including the evaluation of rights held by other interests. If the
entity is considered to be a VIE, we determine whether we are the primary beneficiary, and then consolidate those VIEs for which we
have determined we are the primary beneficiary. If the entity in which we hold an interest does not meet the definition of a VIE, we
evaluate whether we have a controlling financial interest through our voting interests in the entity. We consolidate entities when we own
more than 50 percent of the voting shares of a company or otherwise have a controlling financial interest. References in these financial
statements to Net income (loss) attributable to Parent do not include non-controlling interests, which represent the outside ownership
interests of our consolidated, non-wholly owned entities and are reported separately.

We hold investments in affiliates that primarily own or lease hotels. Investments in affiliates over which we exercise significant
influence, but lack a controlling financial interest, are accounted for using the equity method. We account for investments using the equity
method when we have the ability to exercise significant influence over the entity, typically through a more than minimal investment.
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Our proportionate share of earnings (losses) from our equity method investments is presented as Equity in earnings (losses)
from investments in affiliates in our combined consolidated statements of comprehensive income. Distributions from investments in
affiliates are presented as an operating activity in our combined consolidated statements of cash flows when such distributions are a
return on investment. Distributions from investments in affiliates are recorded as an investing activity in our combined consolidated
statements of cash flows when such distributions are a return of investment.

We assess the recoverability of our equity method investments if there are indicators of potential impairment. If an identified
event or change in circumstances requires an evaluation to determine if an investment may have an other-than-temporary impairment,
we assess the fair value of the investment based on accepted valuation methodologies, which include discounted cash flows, estimates
of sales proceeds and external appraisals. If an investment’s fair value is below its carrying value and the decline is considered to be
other-than-temporary, we will recognize an impairment loss in Equity in earnings (losses) from investments in affiliates in our combined
consolidated statements of comprehensive income.

Non-controlling Interests

We present the portion of any equity that we do not own in entities that we have a controlling financial interest (and thus
consolidate) as non-controlling interests and classify those interests as a component of total equity, separate from total Parent equity, on
our combined consolidated balance sheets. For consolidated joint ventures with pro rata distribution allocations, net income or loss is
allocated between the joint venture partners based on their respective stated ownership percentages. In addition, we include net income
(loss) attributable to the noncontrolling interest in Net income (loss) in our combined consolidated statements of comprehensive income.

Goodwill

Goodwill represents the future economic benefits arising from other assets acquired in a business combination that are not
individually identified and separately recognized. We do not amortize goodwill, but rather evaluate goodwill for potential impairment
on an annual basis or at other times during the year if events or circumstances indicate that the carrying amount may not be recoverable.

We have a single reporting unit, ownership, to which goodwill has been allocated. Certain of the entities that are included in our
combined consolidated financial statements were consolidated subsidiaries of our Parent at the time of the Merger. Our Parent allocated
goodwill to us based on the relative fair value of our properties compared to that of Parent’s ownership segment as of the date of the
Merger. We review the carrying value of goodwill by comparing the carrying value of our reporting unit to its fair value. In any year we
may elect to perform a qualitative assessment to determine whether it is more likely than not that the fair value of the reporting unit is
in excess of its carrying value. If we cannot determine qualitatively that the fair value is in excess of the carrying value, or we decide
to bypass the qualitative assessment, we proceed to the two-step quantitative process. In the first step, we determine the fair value of
the reporting unit. The valuation is based on internal projections of expected future cash flows and operating plans, as well as market
conditions relative to the operations of our reporting unit. If the estimated fair value of the reporting unit exceeds its carrying amount,
goodwill of the reporting unit is not impaired and the second step of the impairment test is not necessary. However, if the carrying
amount of the reporting unit exceeds its estimated fair value, then the second step must be performed. In the second step, we estimate
the implied fair value of goodwill, which is determined by taking the fair value of the reporting unit and allocating it to all of its assets
and liabilities (including any unrecognized intangible assets) as if the reporting unit had been acquired in a business combination. If
the carrying amount of the reporting unit’s goodwill exceeds the implied fair value of that goodwill, the excess is recognized within
Impairment loss in our combined consolidated statements of comprehensive income.

Intangible Assets

Intangible assets with finite useful lives primarily include ground and hotel operating lease contracts recorded by our Parent at
the time of the Merger and allocated to us based on either specific identification or the relative fair values as of the date of the Merger.
These contract values are based on the present value of the difference between contractual amounts to be paid pursuant to the contracts
acquired and the estimate of the fair value of rates for corresponding contracts measured over the period equal to the remaining non-
cancelable term of the contract. Intangible assets are amortized using the straight-line method over the remaining non-cancelable term
of the contract.

We review all finite lived intangible assets for impairment when circumstances indicate that their carrying amounts may not be
recoverable. If the carrying value of an asset group is not recoverable, we recognize an impairment loss for the excess of the carrying
value over the fair value in our combined consolidated statements of comprehensive income.
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Business Combinations

We consider a business combination to occur when we take control of a business by acquiring its net assets or equity interests.
We record the assets acquired, liabilities assumed and non-controlling interests at fair value as of the acquisition date, including any
contingent consideration. We evaluate factors, including market data for similar assets, expected future cash flows discounted at risk-
adjusted rates and replacement cost for the assets to determine an appropriate fair value of the assets. Acquisition-related costs, such as
due diligence, legal and accounting fees, are expensed in the period incurred and are not capitalized or applied in determining the fair
value of the acquired assets.

Cash and Cash Equivalents

Cash and cash equivalents include all highly liquid investments with original maturities, when purchased, of three months
or less.

Restricted Cash

Restricted cash includes cash balances established as lender reserves required by our debt agreements. For purposes of our
combined consolidated statement of cash flows, changes in restricted cash caused by changes in lender reserves due to restrictions
under our loan agreements are shown as financing activities and changes in deposits for assets we plan to acquire are shown as investing
activities.

Allowance for Doubtful Accounts

An allowance for doubtful accounts is provided on accounts receivable when losses are probable based on historical collection
activity and current business conditions.

Fair Value Measurements—Valuation Hierarchy

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants on the measurement date (an exit price). We use the three-level valuation hierarchy for classification of
fair value measurements. The valuation hierarchy is based upon the transparency of inputs to the valuation of an asset or liability as of
the measurement date. Inputs refer broadly to the assumptions that market participants would use in pricing an asset or liability. Inputs
may be observable or unobservable. Observable inputs are inputs that reflect the assumptions market participants would use in pricing
the asset or liability developed based on market data obtained from independent sources. Unobservable inputs are inputs that reflect
our own assumptions about the assumptions market participants would use in pricing the asset or liability developed based on the best
information available in the circumstances. The three-level hierarchy of inputs is summarized below:

*  Level 1—Valuation is based upon quoted prices (unadjusted) for identical assets or liabilities in active markets.

»  Level 2—Valuation is based upon quoted prices for similar assets and liabilities in active markets, or other inputs that are
observable for the asset or liability, either directly or indirectly, for substantially the full term of the instrument.

*  Level 3—Valuation is based upon other unobservable inputs that are significant to the fair value measurement.

The classification of assets and liabilities within the valuation hierarchy is based upon the lowest level of input that is significant
to the fair value measurement in its entirety at the end of each reporting period.

Derivative Instruments

We may use derivative instruments as part of our overall strategy to manage our exposure to market risks associated with
fluctuations in interest rates. We will regularly monitor the financial stability and credit standing of the counterparties to our derivative
instruments. Under the terms of certain loan agreements, we may be required to maintain derivative financial instruments to manage
interest rates. We do not enter into derivative financial instruments for trading or speculative purposes.

We record all derivatives at fair value. On the date the derivative contract is entered, we designate the derivative as one of the
following: a hedge of a forecasted transaction or the variability of cash flows to be paid (“cash flow hedge”); a hedge of the fair value of
a recognized asset or liability (“fair value hedge”); or an undesignated hedge instrument. Changes in the fair value of a derivative that
is qualified, designated and highly effective as a cash flow hedge or net investment hedge are recorded in other comprehensive income
(loss) in the combined consolidated statements of comprehensive income until they are reclassified into earnings in the same period or
periods during which the hedged transaction affects earnings. Changes in the fair value of a derivative that is qualified, designated and
highly effective as a fair value hedge, along with the gain or loss on the hedged asset or liability that is attributable to the hedged risk,
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are recorded in current period earnings. Changes in the fair value of undesignated derivative instruments and the ineffective portion of
designated derivative instruments are reported in current period earnings. Cash flows from designated derivative financial instruments
are classified within the same category as the item being hedged in the combined consolidated statements of cash flows. Cash flows
from undesignated derivative financial instruments are included as an investing activity in our combined consolidated statements of
cash flows.

If we determine that we qualify for and will designate a derivative as a hedging instrument, at the designation date we formally
document all relationships between hedging activities, including the risk management objective and strategy for undertaking various
hedge transactions. This process includes matching all derivatives that are designated as cash flow hedges to specific forecasted
transactions and linking all derivatives designated as fair value hedges to specific assets and liabilities in our combined consolidated
balance sheets.

To the extent we have designated a derivative as a hedging instrument, each reporting period we assess the effectiveness
of our designated hedges in offsetting the variability in the cash flows or fair values of the hedged assets or obligations using the
Hypothetical Derivative Method. This method compares the cumulative change in fair value of each hedging instrument to the cumulative
change in fair value of a hypothetical hedging instrument, which has terms that identically match the critical terms of the respective
hedged transactions. Thus, the hypothetical hedging instrument is presumed to perfectly offset the hedged cash flows. Ineffectiveness
results when the cumulative change in the fair value of the hedging instrument exceeds the cumulative change in the fair value of the
hypothetical hedging instrument. We discontinue hedge accounting prospectively, when the derivative is not highly effective as a hedge,
the underlying hedged transaction is no longer probable, or the hedging instrument expires, is sold, terminated or exercised.

Revenue Recognition

Our results of operations primarily consist of room rentals, food and beverage sales and other ancillary goods and services from
hotel properties. Revenues are recorded when rooms are occupied or goods and services have been delivered or rendered. Additionally,
we collect sales, use, occupancy and similar taxes at our hotels, which we present on a net basis (excluded from revenues) in our
combined consolidated statements of comprehensive income.

Currency Translation

The United States dollar (“USD”) is our reporting currency and is the functional currency of our consolidated and unconsolidated
entities operating in the U.S. The functional currency for our consolidated and unconsolidated entities operating outside of the U.S. is
the currency of the primary economic environment in which the respective entity operates. Assets and liabilities measured in foreign
currencies are translated into USD at the prevailing exchange rates in effect as of the financial statement date and the related gains
and losses, net of applicable deferred income taxes, are reflected in Accumulated other comprehensive income (loss) in our combined
consolidated balance sheets. Income and expense accounts are translated at the average exchange rate for the period. Gains and losses
from foreign exchange rate changes related to transactions denominated in a currency other than an entity’s function currency are
recognized as Gain (loss) on foreign currency transactions in our combined consolidated statements of comprehensive income.

Share-based Compensation

We expect to grant share-based payment awards in 2017. We will recognize the cost of services received in these share-
based payment transactions with employees as services are received and recognize either a corresponding increase in additional paid-in
capital or accounts payable, accrued expenses and other, depending on whether the instruments granted satisfies the equity or liability
classification criteria.

The measurement objective for these equity awards is the estimated fair value at the grant date of the equity instruments that
we will be obligated to issue when employees have rendered the requisite service and satisfied any other conditions necessary to earn
the right to benefit from the instruments. The compensation expense for an award classified as an equity instrument will be recognized
ratably over the requisite service period. The requisite service period is the period during which an employee is required to provide
service in exchange for an award.

Compensation expense for awards with performance conditions will be recognized over the requisite service period if it is
probable that the performance condition will be satisfied. If such performance conditions are not considered probable until they occur,
no compensation expense for these awards will be recognized. We will account for any forfeitures when they occur.

Liability classified awards will be remeasured at fair value at each reporting date until the date of settlement. Compensation
expense for each period until settlement is based on the change (or a portion of the change, depending on the percentage of the requisite
service that has been rendered at the reporting date) in the fair value of the instrument for each reporting period.
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Income Taxes

We are organized in conformity with, and plan to operate in a manner that will allow us to elect to be treated as a REIT, for U.S.
federal income tax purposes, and expect to continue to operate so as to qualify as a REIT. So long as we qualify as a REIT, we generally
will not be subject to U.S. federal income tax on taxable income generated by our REIT qualified activities. To qualify as a REIT for U.S.
federal income tax purposes, we must continually satisfy tests concerning, among other things, the real estate qualification of sources
of our income, the real estate composition and values of our assets, the amounts we distribute to our stockholders and the diversity of
ownership of our stock.

Historically, we have been included in the consolidated federal income tax return of Hilton, as well as certain state tax returns
where Hilton files on a consolidated or combined basis. For purposes of our combined consolidated balance sheets, we have recorded
deferred tax balances as if we filed tax returns on a stand-alone basis separate from Hilton, but not as a REIT. The separate return
method applies the accounting guidance for income taxes to the stand-alone financial statements as if we were a separate taxpayer and
a standalone enterprise for the periods presented. The calculation of our income taxes on a separate return basis requires a considerable
amount of judgment and use of both estimates and allocations. We believe that the assumptions and estimates used to determine these tax
amounts are reasonable. However, our combined consolidated balance sheets may not necessarily reflect what our tax amounts would
have been if we had been a stand-alone enterprise during the periods presented.

We account for income taxes using the asset and liability method. The objectives of accounting for income taxes are to
recognize the amount of taxes payable or refundable for the current year, to recognize the deferred tax assets and liabilities that relate
to tax consequences in future years, which result from differences between the respective tax basis of assets and liabilities and their
financial reporting amounts, and tax loss and tax credit carry forwards. Deferred tax assets and liabilities are measured using enacted tax
rates in effect for the year in which the respective temporary differences or operating loss or tax credit carry forwards are expected to be
recovered or settled. The realization of deferred tax assets and tax loss and tax credit carry forwards is contingent upon the generation
of future taxable income and other restrictions that may exist under the tax laws of the jurisdiction in which a deferred tax asset exists.
Valuation allowances are provided to reduce such deferred tax assets to amounts more likely than not to be ultimately realized.

We use a prescribed recognition threshold and measurement attribute for the financial statement recognition and measurement
of a tax position taken in a tax return. For all income tax positions, we first determine whether it is “more-likely-than-not” that a tax
position will be sustained upon examination, including resolution of any related appeals or litigation processes, based on the technical
merits of the position. If it is determined that a position meets the more-likely-than-not recognition threshold, the benefit recognized in the
financial statements is measured as the largest amount of benefit that is greater than 50 percent likely of being realized upon settlement.

Recently Issued Accounting Pronouncements

Adopted Accounting Standards

In February 2015, the FASB issued ASU No. 2015-02 (“ASU 2015-02”), Consolidation (Topic 810) - Amendments to the
Consolidation Analysis. This ASU modifies existing consolidation guidance for reporting organizations that are required to evaluate
whether they should consolidate certain legal entities. All legal entities are subject to reevaluation under the revised consolidation model.
We elected, as permitted by the standard, to adopt ASU 2015-02 using a modified retrospective approach by recording a cumulative-
effect adjustment to equity as of January 1, 2016 of approximately $2 million. Additionally, certain consolidated entities that were not
previously considered VIEs prior to the adoption of ASU 2015-02 were considered to be VIEs for which we are the primary beneficiary
and continue to be consolidated following adoption; prior period VIE disclosures do not include the balances or activity associated with
these VIEs.

In August 2014, the FASB issued ASU No. 2014-15 (“ASU 2014-15”), Disclosure of Uncertainties about an Entity s Ability
to Continue as a Going Concern, amending Accounting Standards Codification (“ASC”) 205, Presentation of Financial Statements, by
adding Subtopic 40, Going Concern, requiring management to evaluate whether there is substantial doubt about its ability to continue as
a going concern and to provide related footnote disclosures in certain circumstances. ASU 2014-15 was effective for annual and interim
periods ending after December 15, 2016.

Accounting Standards Not Yet Adopted

In January 2017, the FASB issued ASU No. 2017-01(“ASU 2017-017), Business combinations (Topic 805) — Clarifying the
definition of a business, which adds guidance to assist with evaluating whether transactions should be accounted for as acquisitions (or
disposals) of assets or business. The ASU further clarifies that when the gross assets acquired (or disposed of) are concentrated in a single
identifiable asset or a group of similar identifiable assets, the acquisition would not be considered a business. Transactions accounted
for as an acquisition would not assign goodwill and acquisition costs would be capitalized. The provisions of this ASU are effective
for reporting periods beginning after December 15, 2017 and are to be applied prospectively. We expect to adopt ASU 2016-18 in the
first quarter of 2018. We are currently evaluating the effect that this ASU will have on our combined consolidated financial statements.

37



In November 2016, the FASB issued ASU No. 2016-18 (“ASU 2016-18”), Statement of Cash Flows (Topic 230) - Restricted
Cash. This ASU requires amounts generally described as restricted cash and restricted cash equivalents to be included with cash and
cash equivalents when reconciling beginning-of-period and end-of-period total amounts shown on the statement of cash flows. The
provisions of this ASU are effective for reporting periods beginning after December 15, 2017 and are to be applied retrospectively; early
adoption is permitted. We are currently evaluating the effect that this ASU will have on our combined consolidated financial statements.

In February 2016, the FASB issued ASU No. 2016-02 (“ASU 2016-02”), Leases (Topic 842), which supersedes existing
guidance on accounting for leases in Leases (Topic 840) and generally requires all leases to be recognized in the statement of financial
position. The provisions of ASU 2016-02 are effective for reporting periods beginning after December 15, 2018; early adoption is
permitted. The provisions of this ASU are to be applied using a modified retrospective approach. We are currently evaluating the effect
that this ASU will have on our combined consolidated financial statements.

In May 2014, the FASB issued ASU No. 2014-09 (“ASU 2014-09”), Revenue from Contracts with Customers (Topic 606). This
ASU supersedes the revenue recognition requirements in Revenue Recognition (Topic 605), and requires entities to recognize revenue
in a way that depicts the transfer of promised goods or services to customers in an amount that reflects the consideration to which the
entity expects to be entitled in exchange for those goods or services. Subsequent to ASU 2014-09, the FASB has issued several related
ASUs. The provisions of ASU 2014-09 and the related ASUs are effective for reporting periods beginning after December 15, 2017 and
are to be applied retrospectively or using a modified retrospective approach; early adoption is permitted. We are currently evaluating our
method of adoption and the effect that this ASU will have on our combined consolidated financial statements.

Note 3: Acquisitions

Tax Deferred Like-Kind Exchange

During the year ended December 31, 2015, we used proceeds from the sale of the Waldorf Astoria New York (refer to Note 4:
“Disposals”) to acquire, as part of a tax deferred like-kind exchange of real property, the following properties from sellers affiliated with
Blackstone and an unrelated third party for a total purchase price of $1.87 billion:

*  the resort complex consisting of the Waldorf Astoria Bonnet Creek Orlando and the Hilton Orlando Bonnet Creek in
Orlando, Florida (“Bonnet Creek Resort™);

»  the Waldorf Astoria Casa Marina Resort in Key West, Florida;
» the Waldorf Astoria Reach Resort in Key West, Florida;

e the Parc 55 Hotel in San Francisco, California; and

*  the Juniper Cupertino in Cupertino, California.

We incurred transaction costs of $26 million, which are included in Corporate and other expense in our combined consolidated
statement of comprehensive income, for the year ended December 31, 2015.

As of the acquisition dates, the fair values of the assets acquired and liabilities assumed were:

(in millions)

Property and €qUIPIMENT . . . .. ..ottt e e e $ 1,868
INtangibles. . . . oo 4
Cash and cash eqUIVALENLS . . . .. ... e 16
Restricted Cash . ... ... 8
Prepaid @XPeNSES. . . . o\ttt 3
OtNeT @SSRS . . . o oottt e et e e 2
Accounts payable and accrued EXPENSES . . . ...ttt e e (25)
DIEbt. . (450)
Net @sSets aCqUITEA . . . . oottt et e et e e e e e e e $ 1,426

Refer to Note 9: “Fair Value Measurements” for additional information on the fair value techniques and inputs used for the
measurement of the assets and liabilities.
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The results of operations from these properties included in the combined consolidated statement of comprehensive income for
the year ended December 31, 2015 were:

(in millions)
TOtAl TEVEIIUES . . . . v ot et e e e e e e e e e e e e e e e e $ 316
Income before INCOME tAXES . . . . . o oottt e e e e e e e e 58

Equity Investments Exchange

During the year ended December 31, 2014, we entered into an agreement to exchange our ownership interest in six hotels for
the remaining interest in five other hotels that were part of an equity investment portfolio we owned with one other partner. As a result
of this exchange, we have a 100 percent ownership interest in five hotels and no longer have any ownership interest in the remaining
six hotels. This transaction was accounted for as a business combination achieved in stages, resulting in a re-measurement gain based
upon the fair values of the equity investments. The carrying values of these equity investments immediately before the exchange totaled
$59 million and the fair values of these equity investments immediately after the exchange totaled $83 million, resulting in a pre-tax
gain of $24 million recognized in Other gain, net in our combined consolidated statement of comprehensive income for the year ended
December 31, 2014.

Note 4: Disposals

‘Waldorf Astoria New York

During the year ended December 31, 2015, we completed the sale of the Waldorf Astoria New York for a purchase price of
$1.95 billion and we repaid in full the existing mortgage loan secured by our Waldorf Astoria New York property (“Waldorf Astoria
Loan”) of approximately $525 million. As a result of the sale, we recognized a gain of $143 million included in gain on sale of assets,
net in our combined consolidated statement of comprehensive income for the year ended December 31, 2015. The gain was net of
transaction costs and a goodwill reduction of $185 million. The Waldorf Astoria New York was considered a business within our hotel
ownership segment; therefore, we reduced the carrying amount of our goodwill by the amount representing the fair value of the business
disposed relative to the fair value of the portion of our reporting unit goodwill that was retained. Additionally, we recognized a loss of
$6 million in other gain (loss), net in our combined consolidated statement of comprehensive income for the year ended December 31,
2015 related to the reduction of the Waldorf Astoria Loan’s remaining carrying amount of debt issuance costs.

Sale of Other Property and Equipment

During the year ended December 31, 2014, we completed the sale of certain land and easement rights at the Hilton Hawaiian
Village Beach Resort to an affiliate of Blackstone in connection with a development project. As a result, the affiliate of Blackstone
acquired the rights to the name, plans, designs, contracts and other documents related to the development project. The total consideration
received for this transaction was approximately $37 million. We recognized $22 million as a capital contribution from a Hilton affiliate,
representing the excess of the fair value of the consideration received over the carrying value of the assets sold.

Note S: Property and Equipment
Property and equipment were:

December 31,

2016 2015
(in millions)

Land ... $ 3397 § 3,419
Buildings and leasehold improvements . ... ........ ... 6,015 6,000
Furniture and eqUIPmMent . . ... ... . i 922 876
CONSTUCHON-IN=PIOZIESS . . o vt ettt et et et et e e e e e e e e e e et e e e e e e et 79 58

10,413 10,353
Accumulated depreciation and amortization . ... ... ......... ittt (1,872) (1,677)

§ 8541 § 8,676

Depreciation of property and equipment, including capital lease assets, was $295 million, $283 million and $245 million during
the years ended December 31, 2016, 2015 and 2014, respectively.
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As of December 31,2016 and 2015, property and equipment included approximately $19 million and $24 million, respectively,
of capital lease assets primarily consisting of buildings and leasehold improvements, net of $8 million of accumulated depreciation.

Note 6: Consolidated Variable Interest Entities and Investments in Affiliates

Consolidated VIEs

As of December 31, 2016, we consolidated three VIEs that own hotel properties in the U.S. As of December 31, 2015 and prior
to the adoption of ASU 2015-02, we consolidated one VIE that owned a hotel in the U.S. The two additional entities considered to be
VIEs following adoption of ASU 2015-02, were previously consolidated by us.

We are the primary beneficiary of these VIEs as we have the power to direct the activities that most significantly affect
their economic performance. Additionally, we have the obligation to absorb their losses and the right to receive benefits that could
be significant to them. The assets of our VIEs are only available to settle the obligations of these entities. Our condensed combined
consolidated balance sheets include the following assets and liabilities of these entities:

December 31,

2016 2015
(in millions)
Property and equipment, Net. . . . .. .. ...ttt $ 208§ 28
Cash and cash equivalents . .. ... .. ... ... 14 2
Restricted cash . .. ... 13 2
Accounts receivable, NEt . ... ... . 2 —
Prepaid EXPenSeS. . . . vttt e e 2 —
Dbt . 207 12
Accounts payable and accrued EXPEnSES . . . .. ..t 6 1
Deferred income tax labilities . . ... ... i 49 1

During the years ended December 31, 2016, 2015 and 2014, we did not provide any financial or other support to these VIEs that
we were not previously contractually required to provide, nor do we intend to provide any such support in the future.

Unconsolidated Entities

Investments in affiliates were:

December 31,
Ownership % 2016 2015

(in millions)
Hilton Berlin . . ... ..o o 40% $ 31 $ 27
Hilton San Diego Bayfront. .. ........... .. .. e 25% 20 20
Embassy Suites Secaucus — Meadowlands . ........... ... ... .. .. .. ... 50% 7 24
All others (6 and 7 hotels) . ... ..o i 20% - 50% 23 33
$ 81 § 104

The affiliates in which we own investments accounted for under the equity method had total debt of approximately $861 million
and $872 million as of December 31, 2016 and 2015, respectively. Substantially all of the debt is secured solely by the affiliates’ assets
or is guaranteed by other partners without recourse to us.
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Note 7: Goodwill and Intangibles

Our Parent allocated $3.5 billion of goodwill to us as part of the Merger and during the year ended December 31, 2008, we
recognized a $2.7 billion impairment loss. Our goodwill balance and related activity was:

Accumulated
Impairment
Goodwill Losses Balance

(in millions)
Balance as of December 31, 2014 . .. .. ot $ 3,567 $ (2,762) $ 805
Disposition of business" . ... ... ... (813) 628 (185)
Foreign currency translation. . ............ . it 3) — 3)
Balance as of December 31,2015 . ... ... .. .. 2,751 (2,134) 617
Distribution to Parent® . . . .. ... ... 41) 32 9)
Foreign currency translation. . ......... .. 4) — 4)
Balance as of December 31,2016 .. ... ... .. $ 2,706 $ (2,102) $ 604

(1) During the year ended December 31, 2015, we completed the sale of the Waldorf Astoria New York. Refer to Note 4: “Disposals” for additional information.

(2) During the year ended December 31, 2016, we made a distribution of interest in an entity with an ownership interest in the Hilton Templepatrick Hotel & Country
Club to Parent. Refer to Note 13: “Related Parties” for additional information.

Intangible assets were:

December 31,

2016 2015
(in millions)
Acquired below market 16aSes . . ... .. ot $ 60 $ 60
Acquired below market ground leases . .. ... ... .. 13 18
(1 0TS, P 9 4
Accumulated amOTItiZation . . .. .. ...ttt (38) (30)

$ 4 8 52

As of December 31, 2016, we estimated our future amortization expense for our intangible assets to be:

Year (in millions)
20T e $ 5
20 5
20D e 4
2020 e 4
202l o 4
TRerCatter . . o .o 22

$ 44

Note 8: Debt
Debt balances, including obligations for capital leases, and associated interest rates as of December 31, 2016, were:

December 31,

2016 2015
(in millions)

Commercial mortgage-backed securities loan with an average rate of 4.11%, due 2018 ................ $ — $ 3418
Commercial mortgage-backed securities loan with a fixed rate 0of 4.11%, due 2023. . .................. 725 —
Commercial mortgage-backed securities loan with a fixed rate of 4.20%, due 2026 ................... 1,275 —
Mortgage loans with an average rate of 3.95%, due 2020 t0 2026 ... ... ... ... . . .. 207 597
Term loan with a variable rate of 2.22%, due 2021 . ... ... . ... .. . 750 —
Unsecured notes with a fixed rate of 7.50%, due 2017 . ... ... . 55 54
Capital lease obligations with an average rate of 7.00%, due 2019t0 2097 ........ ... .. .. ..o .. 14 17

3,026 4,086
Less: unamortized deferred financing costs and discount . .......... ... .. .. .. .. .. (14) (29)

§ 3,012 § 4,057

(1) Assumes the exercise of all extensions that are exercisable solely at our option.
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Commercial Mortgage-Backed Securities (“CMBS”) and Mortgage Loans

CMBS Loans

During the year ended December 31, 2016, we repaid in full our CMBS loan (“Existing CMBS Loan”) that was entered into in
2013. As a result, all U.S. owned real estate assets securing it were released.

In October 2016, we entered into a $725 million CMBS loan secured by the Hilton San Francisco Union Square and the Parc
55 Hotel San Francisco (“SF CMBS Loan”) and a $1.275 billion CMBS loan secured by the Hilton Hawaiian Village (“HHV CMBS
Loan”). The SF CMBS Loan, which matures on November 1, 2023, bears interest at a fixed-rate of 4.11%. The HHV CMBS Loan,
which matures on November 1, 2026, bears interest at a fixed-rate of 4.20%. The SF CMBS Loan and the HHV CMBS Loan are both
interest-only loans through their respective maturity dates. At any time after the permitted release date of May 1, 2019, or earlier subject
to certain conditions, the SF CMBS Loan and HHV CMBS Loan may be partially or fully prepaid, subject to prepayment penalties. The
net proceeds were used to prepay amounts outstanding under the Existing CMBS Loan.

Mortgage Loans

In December 2016, we and Hilton repaid in full the $450 million mortgage loan secured by the Bonnet Creek Resort (“Bonnet
Creek Loan”). Refer to Note 13: “Related Parties” for additional information.

In November 2016, we repaid in full an existing $104 million mortgage loan secured by Fess Parker’s DoubleTree Resort
Santa Barbara and issued a new $165 million mortgage loan secured by this property, which is held in a consolidated joint venture. The
new loan matures on December 1, 2026 and bears interest at a fixed-rate of 4.17% that is payable monthly in arrears. The additional net
proceeds from the refinancing were distributed amongst the partners in the joint venture in accordance with the partnership agreement.

We are required to deposit with the lender certain cash reserves for restricted uses. As of December 31, 2016 and 2015, our
combined consolidated balance sheets included $13 million and $58 million, respectively, of restricted cash related to our Existing
CMBS Loan and mortgage loans.

Credit Facilities

In December 2016, we entered into a credit agreement (“Credit Agreement”) with Wells Fargo Bank, National Association as
administrative agent, and certain others financial institutions party thereto as lenders. The facility includes a $1 billion revolving credit
facility with a scheduled maturity date of December 24, 2020 with two, six-month extension options if certain conditions are satisfied
(“Revolver”). The facility also includes a $750 million term loan, with a scheduled maturity date of December 24, 2021 (“Term Loan”).
The Credit Agreement includes the option to increase the size of the Revolver and enter into additional incremental term loan credit
facilities, subject to certain limitations, in an aggregate commitment or principal amount not to exceed $500 million for all such increases.

The Term Loan was advanced in full at closing, with proceeds applied to repay certain existing indebtedness, to pay fees and
expenses incurred in connection with entering into the Credit Agreement and for other general corporate purposes. Borrowings were not
permitted under the Revolver until the consummation of our spin-off from Parent, which was effective in January 2017.

The Revolver permits one or more standby letters of credit, up to a maximum aggregate outstanding balance of $50
million, to be issued on behalf of us. Any outstanding standby letters of credit reduce the available borrowings on the Revolver by a
corresponding amount.

Revolver and Term Loan borrowings bear interest at variable rates at our option, based upon either a base rate or LIBOR rate,
plus an applicable margin based on our leverage ratio. We incur an unused facility fee on the Revolver of between 0.2% and 0.3%, based
on our level of usage.

The Credit Agreement contains certain financial covenants relating to our maximum leverage ratio, minimum fixed charge
coverage ratio, maximum secured indebtedness, maximum unsecured indebtedness and minimum unencumbered adjusted net operating
income. If an event of default exists, we are not permitted to make distributions to shareholders, other than those required to qualify for
and maintain REIT status. As of December 31, 2016, we were in compliance with all financial covenants.
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Debt Maturities

The contractual maturities of our debt as of December 31, 2016 were:

Year (in millions)
20T o $ 55
20 o —
2000 —
20200 e 12
202l e 750
Thereafter . . . ... 2,209

$ 3,026

(1) Assumes the exercise of all extensions that are exercisable solely at our option.

Note 9: Fair Value Measurements

We did not elect the fair value measurement option for any of our financial assets or liabilities. The fair values of our unsecured
notes were based on prices in active debt markets. The fair values of the other liabilities presented below were determined based on the
expected future payments discounted at risk-adjusted rates. The fair value of certain financial instruments and the hierarchy level we
used to estimate fair values are shown below:

December 31, 2016 December 31, 2015
Hierarchy Carrying Carrying
Level Amount Fair Value Amount Fair Value
(in millions)
Liabilities:
SFCMBS Loan....... ..o 35 725§ 725§ — 3 —
HHVCMBS Loan....... ... ... 3 1,275 1,275 — —
TermLoan . ... ... ... 3 750 750 — —
Mortgage loans .. ........ ...t 3 207 208 597 600
Unsecured NOtes. . . ..o vttt 1 55 57 54 59
ExistingCMBS Loan ............... .. ... ..., 3 — — 3,418 3,456

During the year ended December 31, 2016, we recorded an impairment loss for certain assets resulting from a significant
decline in market value of those assets. The estimated fair values of these assets that were measured on a nonrecurring basis were:

Fair Impairment
Value® Loss
(in millions)
Investments in affiliates . .. ... ... .. i $ 7 3 17
Property and eqUIPMENt . . . .. ..ot 6 14
Intangibles. . . . ..o — 1
TOtAl . .o $ 13 $ 32

(1) Fair value is measured using significant unobservable inputs (Level 3). We estimated fair value of the assets using discounted cash flow analyses, with estimated
stabilized growth rates ranging from 1% to 3%, a discounted cash flow term between 10 to 15 years, terminal capitalization rates ranging from 5% to 8% percent,
and discount rates ranging from 7% to 10%. The discount and terminal capitalization rates used for the fair value of the assets reflect the risk profile of the market
where the property is located and are not necessarily indicative of our hotel portfolio as a whole.
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As a result of our acquisition of certain properties during the year ended December 31, 2015, we measured financial and
nonfinancial assets and liabilities at fair value on a nonrecurring basis (refer to Note 3: “Acquisitions” for additional information):

Fair
Value®
(in millions)
Property and €qQUIPIMENT . . . .. ..ottt ettt e e e e $§ 1,868
Dbt . 450

(1) Fair value is measured using significant unobservable inputs (Level 3). We estimated fair value of the assets and liabilities using discounted cash flow analyses. We
used estimated stabilized growth rates ranging from 3% to 4%, a discounted cash flow term between 10 to 11 years, terminal capitalization rates ranging from 7%
to 8% percent, and discount rates ranging from 9% to 10% for the assets, and a risk-adjusted rate of one-month LIBOR, plus 275 basis points for the liabilities. The
discount and terminal capitalization rates used for the fair value of the assets reflect the risk profile of the market where the property is located and are not necessarily
indicative of our hotel portfolio as a whole.

Note 10: Leases

We lease hotel properties, land and equipment under operating and capital leases. As of December 31, 2016 and 2015, we had
operating leases for five hotels and a capital lease for one hotel. We also lease land for 13 hotels and certain facilities for seven hotels.
Our leases expire at various dates from 2018 through 2141, with varying renewal options, and the majority expire before 2027.

Our operating leases may require minimum rent payments, contingent rent payments based on a percentage of revenue or
income or rent payments equal to the greater of a minimum rent or contingent rent. In addition, we may be required to pay some, or all,
of the capital costs for property and equipment in the hotel during the term of the lease.

Amortization of capital lease assets is recorded in depreciation and amortization in our combined consolidated statements of
comprehensive income and is recognized over the lease term.

The future minimum rent payments under non-cancelable leases, due in each of the next five years and thereafter as of
December 31, 2016, were:

Operating Capital
Leases Leases
Year (in millions)
2017 e $ 26§ 1
P 27 1
2010 24 1
2020 . 24 1
202 24 1
Thereal T . . . oo 220 71
Total minimum rent PAYMENES . . .. ..ottt ettt e e e e e e e $ 345 76
Less: amount representing iNterest . . . . .. ..ottt e e (62)
Present value of net minimum rent PaAymMents . ... ... ...ttt e $ 14
Rent expense for all operating leases, included in other property-level expenses, was:
Year Ended December 31,
2016 2015 2014
(in millions)

Minimum rentals . ... ... ... $ 25 % 26 $ 25
Contingent rentalS. . . .. ...t 21 22 19

$ 46 3 48 § 44

44



Note 11: Income Taxes

Our tax provision includes federal, state and foreign income taxes payable. The domestic and foreign components of income
before income taxes were:

Year Ended December 31,
2016 2015 2014
(in millions)
U.S.income befOre tax . . .. oo ottt $ 188 § 379§ 249
Foreign income before tax ... ........ ... 33 38 49
Income before INCOME tAXES . . . . o oottt et ettt $ 221§ 417 § 298
The components of our provision (benefit) for income taxes were:
Year Ended December 31,
2016 2015 2014
(in millions)
Current:
Federal . . ... $ 130 §$ 102§ 20
N 11 P 16 15 3
Foreign ... 2 8 9
Total CUTent . . . ... 148 125 32
Deferred:
Federal . . ... (60) 69 71
72 1 < (7 (74) 12
Foreign ..o 1 2) 2
Total deferred . . .. ... (66) (7) 85
Total provision for iNCOME taXES . . ... ...\ttt et e e it $ 82 $ 118 § 117

Reconciliations of our tax provision at the U.S. statutory rate to the provision (benefit) for income taxes were:

Year Ended December 31,

2016 2015 2014
(in millions)
Statutory U.S. federal income tax provision . .................c..iiiiiiiiiiiaa... $ 77 $ 146 $ 104
State income taxes, net of U.S. federal tax benefit. ... ... ... ... ... ... ... ... ... ....... 9 26 15
Foreign inCome taxX EXPEeNSE . . . . o\ vttt ettt et e et e e e 5 9 9
U.S. benefit of foreign taxes . . . .. ..ottt 3) (6) (11)
Nontaxable liquidation of subsidiaries . . ........... ... . — (34) —
Change in deferred tax asset valuation allowance . ............... ... ... ... ... ...... 2) 3) 2
Change in basis difference in foreign subsidiaries . .. ........... .. ... .. . ... %) 2) (N
Tax rate Change . . . .. ... — (81) —
Non-deductible goodwill .. ... .. .. — 65 —
Non-deductible transaction COSES . .. ... ... vttt ettt e e e 3 — —
Other, NCt . . oo (2) (2) (1)
Provision for iNCOME tAXES . . . .« vt vttt et ettt e e e et e e $ 82 $ 118 § 117

We are part of a consolidated U.S. federal income tax return, state tax returns, and foreign tax returns with Hilton and other
subsidiaries that are not included in our audited combined consolidated financial statements. Income taxes as presented in our audited
combined consolidated financial statements present current and deferred income taxes of the consolidated federal tax filing attributed
to us using the separate return method. The separate return method applies the accounting guidance for income taxes to the financial
statements as if we were a separate taxpayer. During the years ended December 31,2016, 2015 and 2014, Parent paid $146 million, $119
million and $25 million, respectively of income tax liabilities related to us.

During the year ended December 31, 2015, certain of our controlled foreign corporation subsidiaries elected to be disregarded
for U.S. federal income tax purposes. These transactions were treated as tax-free liquidations for federal tax purposes. As a result of these
liquidation transactions, we recognized $34 million of previously unrecognized deferred tax assets associated with assets and liabilities
distributed from the liquidated controlled foreign corporations. These previously unrecognized deferred tax assets were a component of
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our investment in foreign subsidiaries deferred tax balances that were connected to the liquidated controlled foreign corporations. Prior
to these liquidations, we did not believe that the benefit of these deferred tax assets would be realized within the foreseeable future;
therefore, we did not recognize these deferred tax assets.

As a result of the sale of the Waldorf Astoria New York, we reduced our U.S. deferred tax liabilities and provision for income
taxes by $81 million due to a decrease in the state effective tax rate being applied to our gross temporary differences.

Deferred income taxes represent the tax effect of the differences between the book and tax bases of assets and liabilities plus
carryforward items. The composition of net deferred tax balances were as follows:

December 31,
2016 2015
(in millions)
Deferred income tax assets(. . ... ... $ 4 3 5
Deferred income tax Habilities . . ... ... (2,437) (2,502)
Net deferred tax Hability . ... .. ... ... $ (2,433) § (2,497)
(1) Included within Other assets in our combined consolidated balance sheets.
The tax effects of the temporary differences and carryforwards that give rise to our net deferred tax liability were:
December 31,
2016 2015
(in millions)
Deferred tax assets:
Net operating 108 carryforwards . ... ....... ..ttt $ 6 $ 6
Unrealized foreign Currency lOSSES . . .. ...ttt e e e 4 4
OtheT TESCIVES . . . ot ittt e et e e et e e e e e e e e e e e e 4 3
Capital lease obligations . . . ... ... ... 8 10
Deferred inCOME . . . ... oo 7 9
Ot . o 4 6
Total gross deferred tax assetS . . . .. ..ottt e 33 38
Less: valuation allowancCe . . . ... ..ottt e e e — 2)
Deferred tax @SSELS . . . . o\ttt e et e $ 33§ 36
Deferred tax liabilities:
Property and eqUIPIMENt . . ... ...ttt e $ (2,382) $ (2.435)
INVESTMENLS . . . . oot e (75) (87)
Amortizable intangible assets . . ... ... ... ) (11)
Investment in foreign subsidiaries .. ... ... ... .. ... — —
Ot . o . — —
Deferred tax Habilities . ... .. ..ot (2,466) (2,533)
Net deferred tax liability ... .. ... ... i $ (2433) § (2,497)

As of December 31, 2016, we had foreign net operating loss carryforwards of $36 million, which resulted in deferred tax assets
of $6 million for foreign jurisdictions, resulting from net operating loss carryforwards that are not subject to expiration. Our valuation
allowance decreased $2 million during the year ended December 31, 2016.

We classify reserves for tax uncertainties within other liabilities in our audited combined consolidated balance sheets.
Reconciliations of the beginning and ending amount of unrecognized tax benefits were:

Year Ended December 31,
2016 2015 2014
(in millions)
Balance at beginning of YEar .. .......... it $ 6 S 6 S 5
Additions for tax positions related to the currentyear . . ................ .. .. ... .. ... ... 1
Balance at end of year ... ......... .. i $ 6 $ 6 $ 6
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We recognize interest and penalties accrued related to uncertain tax positions in income tax expense. As of December 31,
2016 and 2015, we accrued $1 million for the payment of interest and penalties. Included in the balance of uncertain tax positions as
of December 31, 2016 and 2015 was $2 million associated with positions that, if favorably resolved, would provide a benefit to our
effective tax rate.

Hilton files income tax returns, including returns for us, with federal, state and foreign jurisdictions. Hilton is under regular
and recurring audit by the Internal Revenue Service on open tax positions. The timing of the resolution of tax audits is highly uncertain,
as are the amounts, if any, that may ultimately be paid upon such resolution. Changes may result from the conclusion of ongoing
audits, appeals or litigation in state, local, federal and foreign tax jurisdictions or from the resolution of various proceedings between
the U.S. and foreign tax authorities. Hilton is no longer subject to U.S. federal income tax examination for years through 2004. As of
December 31, 2016, Hilton remains subject to federal examinations from 2005 through 2015, state examinations from 2005 through
2015 and foreign examinations of their income tax returns for the years 2010 through 2015.

Note 12: Hotel Management Operating and License Agreements

Management Fees

We have management agreements, whereby we pay a base fee equal to a percentage of total revenues, as defined, as well as an
incentive fee if specified financial performance targets are achieved. Our managers generally have sole responsibility for all activities
necessary for the operation of the hotels, including establishing room rates, processing reservations and promoting and publicizing
the hotels. Our managers also generally provide all employees for the hotels, prepare reports, budgets and projections, and provide
other administrative and accounting support services to the hotels. We have consultative and limited approval rights with respect to
certain actions of our managers, including entering into long-term or high value contracts, engaging in certain actions relating to legal
proceedings, approving the operating budget, making certain capital expenditures and the hiring of certain management personnel.

The management agreements that were entered into in connection with the spin-off have terms ranging from 20 to 30 years
and allow for one or more renewal periods at the option of our hotel managers. Assuming all renewal periods are exercised by our hotel
managers, the total term of our management agreements range from 30 to 70 years. During the year ending December 31, 2016, all of
our management agreements were with Hilton.

Marketing Fees

Additionally, the management agreements generally require a marketing fee equal to a percentage of rooms revenues. Total
marketing fees were $56 million, $56 million and $49 million for the years ended December 31, 2016, 2015 and 2014 and were included
in other departmental and support expense in our combined consolidated statements of comprehensive income.

Employee Cost Reimbursements

We are responsible for reimbursing our managers for certain employee related costs outside of payroll. These costs include
contributions to a defined contribution 401(k) Retirement Savings Plan administered by our managers, union-sponsored pension plans
and other post-retirement plans. All of these plans are the responsibility of our managers and our obligation is only for the reimbursement
of these costs for individuals who work at our hotel properties. Total employee cost reimbursements were $131 million, $126 million
and $134 million for the years ended December 31, 2016, 2015 and 2014, respectively, and were included in the respective operating
expenses line item in our combined consolidated statements of comprehensive income based upon the nature of services provided by
such employees.

Note 13: Related Parties

Parent

Net Parent investment on the combined consolidated balance sheets and combined consolidated statements of equity represents
Parent’s historical investment in us, the net effect of transactions with and allocations from Parent and our accumulated earnings. Net
transfers from (to) Parent are included within Net Parent investment. The components of the Net transfers from (to) Parent on the
combined consolidated statements of cash flows and combined consolidated statements of equity were:

Year Ended December 31,

2016 2015 2014
(in millions)
Cash pooling and general financing activities . .................o i, $ 172) $ 172) $ (161)
Corporate allocations . . . .. .. ...ttt e 66 56 52
INCOME tAXES . . o o ottt e 146 119 25
Net transfers from (to) Parent. . .. ..... ...t $ 40 3 3 8 (84)




Cash Management

Our Parent uses a centralized approach for cash management. Transfers of cash both to and from Parent are included within
Net transfer from (to) Parent on the combined consolidated statements of cash flows and combined consolidated statements of equity.
Historically, Parent has not charged us interest expense and we have not earned interest revenue on our net cash balance due to or from
Parent, respectively. Cash at certain of our properties secured by certain of our mortgage and CMBS loans, coupled with our non-wholly
owned entities and VIEs (“Restricted Subsidiaries”) may only be transferred to the extent the Restricted Subsidiaries declare a dividend.
During the years ended December 31, 2016, 2015 and 2014, the Restricted Subsidiaries paid cash dividends which is presented in the
combined consolidated statements of cash flows and combined consolidated statements of equity as Cash dividends paid to Parent.

Corporate Allocations

Our combined consolidated statements of comprehensive income include allocations of costs from certain corporate and shared
functions provided to us by Parent. Refer to Note 2: “Basis of Presentation and Summary of Significant Accounting Policies” for
additional information. During the years ended December 31, 2016, 2015 and 2014 we recognized $66 million, $56 million, and $52
million, respectively, of costs within Corporate and other expense in the combined consolidated statements of comprehensive income
related to allocations of corporate general and administrative expenses from Parent.

Borrowings from Parent

In 2015, we borrowed $45 million from Parent with an interest rate of 1.82%. The note and accrued interest was forgiven
in September 2016 and we recognized $45 million as a non-cash contribution from Parent. The payable and all interest accrued was
included within Due to Hilton affiliates in our combined consolidated balance sheets as of December 31, 2015.

Transactions with Wholly Owned Subsidiary of Parent

In 2014, we completed the sale of certain floors at the Hilton New York Midtown to a wholly owned subsidiary of Parent for
$22 million in connection with a timeshare project. At closing, legal title of these floors was transferred to the subsidiary of Parent. The
net book value of these floors was approximately $66 million. The difference between the proceeds received and net book value of the
floors was recognized as a non-cash equity distribution to Parent, $30 million of which was recognized for the year ended December 31,
2014. In connection with this sale, we made a contractually required prepayment of $13 million on the variable-rate component of
the Existing CMBS Loan in order to release these floors from collateral. Additionally, in October 2016, we completed the sale of an
additional 25 rooms at the Hilton New York Midtown to a wholly owned subsidiary of Parent in connection with timeshare projects. The
net book value of these assets was approximately $33 million. Due to our continuing involvement, both of these transactions were not
recognized as sales and were accounted for as sales-leaseback liabilities under the financing method. The assets will be derecognized
at the end of the lease term. Pursuant to an arrangement representing a lease, we reserved exclusive rights to occupy and operate these
rooms beginning on the date of transfer and continuing until the end of the lease term. The lease term on the remaining floors expires
in September 2017.

In October 2016, we completed the sale of 600 rooms at the Hilton Waikoloa Village to a wholly owned subsidiary of Parent
in connection with timeshare projects. The net book value of these assets was approximately $177 million. Due to our continuing
involvement, this transaction was not recognized as a sale and was accounted for as a sales-leaseback liability under the financing
method. The assets will be derecognized at the end of lease term. Pursuant to an arrangement representing a lease, we reserved exclusive
rights to occupy and operate these rooms beginning on the date of transfer and continuing until the end of the lease term. The lease term
expires beginning May 2017 through December 2019, but may be extended if mutually agreed to by all parties.

The remaining sale-leaseback liability related to the Hilton New York Midtown and Hilton Waikoloa Village was $210 million
and $7 million, which is included within Due to Hilton affiliates on the combined consolidated balance sheets as of December 31, 2016
and 2015, respectively.

In June 2016, we transferred assets, including legal title, related to certain floors at the Embassy Suites Washington, D.C. to
a wholly owned subsidiary of Parent in connection with a timeshare project. The net book value of these assets was approximately
$40 million. No cash consideration was received for this transfer; therefore, the carrying value of the assets, net of related deferred tax
liabilities was recognized as a $33 million non-cash equity distribution to Parent for the year ended December 31, 2016.

Certain of our hotels charge a wholly owned subsidiary of Parent for rental fees and other amenities. For the years ended
December 31, 2016, 2015 and 2014, $25 million, $22 million, and $25 million, respectively, was recognized, primarily in rooms
revenue, in our combined consolidated statements of comprehensive income.
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Non-cash Distribution to and Contribution from Parent

In December 2016, the $450 million loan on the Hilton Orlando Bonnet Creek was repaid in full. We repaid $158 million
of the loan and the remaining $292 million was repaid by a wholly owned subsidiary of Parent and recognized as a non-cash equity
contribution from Parent.

In September 2016, we distributed interests in entities with ownership interests in the DoubleTree Hotel Missoula/Edgewater
and the Hilton Templepatrick Hotel & Country Club to Parent as these two hotels were not retained by us. The amount of the non-cash
equity distribution, representing the carrying value of the assets and liabilities associated with these entities, was $20 million.

The Blackstone Group

In 2015, we acquired, as part of a tax deferred like-kind exchange of real property, certain properties from sellers affiliated with
Blackstone for a total purchase price of $1.76 billion. Refer to Note 3: “Acquisitions” for additional information.

In 2014, we completed the sale of certain land and easement rights at the Hilton Hawaiian Village to an affiliate of Blackstone
in connection with a development project. As a result, the related party acquired the rights to the name, plans, designs, contracts and
other documents related to the development project. The total consideration received for this transaction was approximately $37 million.
Refer to Note 4: “Disposals” for additional information.

Note 14: Geographic and Business Segment Information

We have two operating segments, our consolidated hotels and unconsolidated hotels, which include 58 and 9 hotels (30,342
and 5,083 rooms), respectively. Our unconsolidated hotels operating segment does not meet the definition of a reportable segment, thus
our consolidated hotels is our only reportable segment. We evaluate our consolidated hotels primarily based on hotel adjusted earnings
before interest expense, taxes and depreciation and amortization (“EBITDA”). Hotel Adjusted EBITDA is calculated as EBITDA,
further adjusted to exclude certain items, including, but not limited to gains, losses and expenses in connection with: (i) asset dispositions
for consolidated investments; (ii) foreign currency transactions; (iii) debt restructurings/retirements; (iv) non-cash impairment losses;
(v) furniture, fixtures and equipment (“FF&E”) replacement reserves required by certain lease agreements; (vi) reorganization costs;
(vii) share-based and certain other compensation expenses; (viii) severance, relocation and other expenses; and (ix) other items.

The following table presents revenues for our consolidated hotels reconciled to combined consolidated amounts and Hotel
Adjusted EBITDA to net income:

Year Ended December 31,
2016 2015 2014
(in millions)

Revenues:
Total consolidated hotel revenue . . .. ... . $ 2714 § 2675 $ 2,503
Other TEVENUE . . . o .ottt e e e e e e e e 13 13 10
TOtal TEVENUES . . . o vt ettt e e e e e e e e e $ 2,727 § 2688 $ 2,513
Hotel Adjusted EBITDA .. ... e e e e $ 808 § 815 § 747
Other reVENUE . . . ..ottt e e e e e e e e 13 13 10
Impairment 10SS . . . . ..o (15) — —
Depreciation and amortization eXpense . ... .. .. ...ttt (300) (287) (248)
FF&E 1eplacement 1€SeIVe . . .. ..ottt et e 3) 2) )
Corporate and Other €XPense . . . ..ottt (85) (96) (67)
Gain on sale 0f @SSets, NEt . . . .. .. it 1 143 —
INtEresSt INCOME . . . . .ottt e e e e e e e e e e 2 1 1
INtEIeSt EXPEISE .« .« v ottt et e e e (181) (186) (186)
Equity in earnings from investments
naffiliates ... ... 3 22 16
Gain on foreign currency tranSactions. . . .. ... ..uvu et n e e 3 — 2
Other gain (10SS), Nt . . . .. ..o e (25) (6) 25
INCOME tAX EXPEISE - .« . o v ettt e ettt e e e e e (82) (118) (117)
NetinCOME . . . ...ttt et e e $ 139 § 299 § 181
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The following table presents total assets for our reportable segment, reconciled to combined consolidated amounts:

December 31,
2016 2015
(in millions)
Consolidated HOEIS . . . ..ottt e $ 9747 $ 9,679
AlLOther . . .o 87 108

§ 9834 § 9,787

The following table presents total revenues and property and equipment, net for each of the geographical areas in which
we operate:

As of and for the Year Ended December 31,

2016 2015 2014
Property Property Property
and and and
Equipment, Equipment, Equipment,
Revenues net Revenues net Revenues net

(in millions)

United States™® . .. ... ... § 2,580 $ 8300 § 2524 § 8422 § 2328 § 6,606
United Kingdom .. ........................... 80 74 94 108 97 117
Allother ...... ... . i 67 167 70 146 88 188

$ 2727 § 8541 § 2,688 § 8676 § 2513 § 6911

(1) Includes revenues of $13 million, $13 million and $10 million for the years ended December 31, 2016, 2015 and 2014, respectively, from our laundry operations
which is not part of either of our segments. Also includes property and equipment, net of $4 million, $3 million and $3 million as of December 31, 2016, 2015 and
2014, respectively, from our laundry operations.

(2) Excludes $1,543 million of property and equipment, net held for sale as of December 31, 2014.

Note 15: Commitments and Contingencies

As of December 31, 2016, we had outstanding commitments under third-party contracts of approximately $36 million for
capital expenditures at certain owned and leased properties. Our contracts contain clauses that allow us to cancel all or some portion of
the work. If cancellation of a contract occurred, our commitment would be any costs incurred up to the cancellation date, in addition to
any costs associated with the discharge of the contract.

We are involved in litigation arising from the normal course of business, some of which includes claims for substantial sums.
While the ultimate results of claims and litigation cannot be predicted with certainty, we expect that the ultimate resolution of all pending
or threatened claims and litigation as of December 31, 2016 will not have a material effect on our combined consolidated results of
operations, financial position or cash flows.

Note 16: Supplemental Disclosures of Cash Flow Information

Interest paid during the years ended December 31, 2016, 2015 and 2014, was $169 million, $176 million and
$175 million, respectively.

There were no income taxes paid by us during the years ended December 31, 2016, 2015 and 2014.

The following non-cash investing and financing activities were excluded from the combined consolidated statements of
cash flows:

e In 2016, we received an equity contribution of $45 million from Parent related to a note payable and accrued interest that
was forgiven.

e In 2016, we made an equity distribution of $33 million to Parent related to the transfer of certain floors at the Embassy
Suites Washington, DC to a wholly owned subsidiary of Parent.

*  In2016, we made an equity distribution of $203 million to Parent related to the transfer of certain rooms at the Hilton New
York Midtown and Hilton Waikoloa Village to a wholly owned subsidiary of Parent.
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* In 2016, we made an equity distribution of $20 million related to the distribution of interests in entities in the DoubleTree
Hotel Missoula/Edgewater and the Hilton Templepatrick Hotel & Country Club to Parent.

* In2016, we received an equity contribution of $292 million from Parent related to the repayment of a portion of the Bonnet
Creek Loan on our behalf.

* In2015, we assumed the $450 million Bonnet Creek Loan as a result of an acquisition.

e In 2015, we received an equity contribution of $2 million from Parent related to an obligation paid on our behalf by a
wholly owned subsidiary of Parent.

* In 2014, we completed an equity investments exchange with a joint venture partner where we acquired $144 million of
property and equipment, $1 million of other intangible assets and assumed $64 million of long-term debt. We also disposed
of $59 million in equity method investments.

* In 2014, we restructured a capital lease in conjunction with a rent arbitration ruling, for which we recorded an additional
capital lease asset and obligation of $11 million.

*  In2014, we received an equity contribution of $14 million from Parent related to the transfer of other assets from a wholly
owned subsidiary of Parent for a development project to us that we then sold to an affiliate of Blackstone.

*  In2014, we made an equity distribution of $30 million to Parent related to the sale of certain floors at the Hilton New York
Midtown to a wholly owned subsidiary of Parent.

Note 17: Selected Quarterly Financial Information (unaudited)

The following table sets forth the historical unaudited quarterly financial data for the periods indicated. The information for
each of these periods has been prepared on the same basis as the audited consolidated financial statements and, in our opinion, reflects
all adjustments necessary to present fairly our financial results. Operating results for previous periods do not necessarily indicate results
that may be achieved in any future period.

2016
First Second Third Fourth
Quarter Quarter Quarter Quarter Year
(in millions)
REVENUES. . . oottt e e e e $ 661 $ 725 $ 671 $ 670 § 2,727
Operating iNCOME . . . ..ottt ettt e e e e 80 142 110 87 419
NEtInCOmMEe . . ..ot e e 23 62 37 17 139
Net income attributableto Parent. .. ........................ 22 60 34 17 133
2015
First Second Third Fourth
Quarter Quarter Quarter Quarter Year
(in millions)
REVENUES. . ..o $ 613 §$ 719 § 681 § 675 $§ 2,688
Operating INCOME . . . ... v vttt et et 203 144 121 118 586
NEtinCome . . ... oot e e 148 46 36 69 299
Net income attributable to Parent . . . ........................ 147 45 32 68 292

Note 18: Subsequent Events

In January 2017, we declared a special dividend of $2.79 per share (“E&P Dividend”), or approximately $551 million in cash
and shares of our common stock, for which no more than 20% will be paid in cash, to be paid on or as soon as practicable after March
9, 2017 to stockholders of record as of January 19, 2017. The E&P Dividend represents our estimated share of C corporation earnings
and profits attributable to the period prior to January 4, 2017, in which we are required to pay our stockholders in connection with our
election to be taxed as a REIT.

In February 2017, we declared a quarterly cash dividend of $0.43 per share for the first quarter of 2017. The dividend will be
payable on April 17, 2017 to each stockholder of record as of March 31, 2017.
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PARK HOTELS & RESORTS INC.
SCHEDULE III

REAL ESTATE AND ACCUMULATED DEPRECIATION—(CONTINUED)
(Dollars in millions)
December 31, 2016
Notes:

(A) The change in total cost of properties for the fiscal years ended December 31, 2016, 2015 and 2014 is as follows:

Year Ended December 31,
2016 2015 2014
(in millions)

Balance at beginning of period . .. ... ... .. $10,253 $ 8220 $ 9,712
Additions during period:

ACQUISTHONS Y L L L — 1,872 155

Capital expenditures . ... ... ..ot 224 224 169
Deductions during period:

Transfers to Assets Held for Sale . . ... .. . e — — (1,543)

Sales and retireMENts . . ... ..ottt (161) 3) (232)

Foreign exchange effect . .. ... ... ... (6) (60) 41)
Balance at end of period .. ... .. $10,310 $10,253 $ 8,220

(1) 1In2015, as part of a tax deferred exchange of real property, certain properties from sellers affiliated with The Blackstone Group L.P., a related party, were acquired
for a total purchase price of $1.87 billion.

(B) The change in accumulated depreciation for the fiscal years ended December 31, 2016, 2015 and 2014 is as follows:

Year Ended December 31,
2016 2015 2014
(in millions)

Balance at beginning of period . . ... ... .. . $ 1,639 $ 1,372 $ 1,325
Additions during period:

Depreciation EXPENSE . . . . v vttt e et e e e e e 292 279 241
Deductions during period:

Sales and retireMENTS . . . ...ttt et 95) 3) (185)

Foreign exchange effect . . ... ... . (4) ) 9)
Balance atend of period ... ... ... ... . . $ 1,832 $ 1,639 §$ 1,372

© The aggregate cost of real estate for federal income tax purposes is approximately $5.433 billion as of December 31, 2016.
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