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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): August 2, 2018

NATIONAL FUEL GAS COMPANY
(Exact name of registrant as specified in its charter)

New Jersey 1-3880 13-1086010

(State or other jurisdiction of incorporation) (Commission File Number) (IRS EmployerIdentification No.)

6363 Main Street, Williamsville, New York         14221
(Address of principal executive offices)        (Zip Code)

Registrant’s telephone number, including area code: (716) 857-7000

Former name or former address, if changed since last report: Not Applicable

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 Instruction 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 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company 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).

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. ¨
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Item 2.02    Results of Operations and Financial Condition.

On August 2, 2018, National Fuel Gas Company (the “Company”) issued a press release regarding its earnings for the
quarter and nine months ended June 30, 2018. A copy of the press release is furnished as part of this Current Report as
Exhibit 99.

Neither the furnishing of the press release as an exhibit to this Current Report nor the inclusion in such press release of
any reference to the Company’s internet address shall, under any circumstances, be deemed to incorporate the
information available at such internet address into this Current Report. The information available at the Company’s
internet address is not part of this Current Report or any other report filed or furnished by the Company with the
Securities and Exchange Commission.

In addition to financial measures calculated in accordance with generally accepted accounting principles (“GAAP”), the
press release furnished as part of this Current Report as Exhibit 99 contains certain non-GAAP financial measures.
The Company believes that such non-GAAP financial measures are useful to investors because they provide an
alternative method for assessing the Company’s operating results in a manner that is focused on the performance of the
Company’s ongoing operations, for measuring the Company’s cash flow and liquidity, and for comparing the
Company’s financial performance to other companies. The Company’s management uses these non-GAAP financial
measures for the same purpose, and for planning and forecasting purposes. The presentation of non-GAAP financial
measures is not meant to be a substitute for financial measures prepared in accordance with GAAP.

Certain statements contained herein or in the press release furnished as part of this Current Report, including
statements regarding estimated future earnings and statements that are identified by the use of the words “anticipates,”
“estimates,” “expects,” “forecasts,” “intends,” “plans,” “predicts,” “projects,” “believes,” “seeks,” “will” and “may” and similar expressions,
are “forward-looking statements” as defined by the Private Securities Litigation Reform Act of 1995. There can be no
assurance that the Company’s projections will in fact be achieved nor do these projections reflect any acquisitions or
divestitures that may occur in the future. While the Company’s expectations, beliefs and projections are expressed in
good faith and are believed to have a reasonable basis, actual results may differ materially from those projected in
forward-looking statements. Furthermore, each forward-looking statement speaks only as of the date on which it is
made. In addition to other factors, the following are important factors that could cause actual results to differ
materially from those discussed in the forward-looking statements: delays or changes in costs or plans with respect to
Company projects or related projects of other companies, including difficulties or delays in obtaining necessary
governmental approvals, permits or orders or in obtaining the cooperation of interconnecting facility operators;
governmental/regulatory actions, initiatives and proceedings, including those involving rate cases (which address,
among other things, target rates of return, rate design and retained natural gas), environmental/safety requirements,
affiliate relationships, industry structure, and franchise renewal; changes in laws, regulations or judicial interpretations
to which the Company is subject, including those involving derivatives, taxes, safety, employment, climate change,
other environmental matters, real property, and exploration and production activities such as hydraulic fracturing;
financial and economic conditions, including the availability of credit, and occurrences affecting the Company’s ability
to obtain financing on acceptable terms for working capital, capital expenditures and other investments, including any
downgrades in the Company’s credit ratings and changes in interest rates and other capital market conditions; changes
in the price of natural gas or oil; impairments under the SEC’s full cost ceiling test for natural gas and oil reserves;
factors affecting the Company’s ability to successfully identify, drill for and produce economically viable

Edgar Filing: NATIONAL FUEL GAS CO - Form 8-K

2



natural gas and oil reserves, including among others geology, lease availability, title disputes, weather conditions,
shortages, delays or unavailability of equipment and services required in drilling operations, insufficient gathering,
processing and transportation capacity, the need to obtain governmental approvals and permits, and compliance with
environmental laws and regulations; increasing health care costs and the resulting effect on health insurance premiums
and on the obligation to provide other post-retirement benefits; changes in price differentials between similar
quantities of natural gas or oil sold at different geographic locations, and the effect of such changes on commodity
production, revenues and demand for pipeline transportation capacity to or from such locations; other changes in price
differentials between similar quantities of natural gas or oil having different quality, heating value, hydrocarbon mix
or delivery date; the cost and effects of legal and administrative claims against the Company or activist shareholder
campaigns to effect changes at the Company; uncertainty of oil and gas reserve estimates; significant differences
between the Company’s projected and actual production levels for natural gas or oil; changes in demographic patterns
and weather conditions; changes in the availability, price or accounting treatment of derivative financial instruments;
changes in laws, actuarial assumptions, the interest rate environment and the return on plan/trust assets related to the
Company’s pension and other post-retirement benefits, which can affect future funding obligations and costs and plan
liabilities; changes in economic conditions, including global, national or regional recessions, and their effect on the
demand for, and customers’ ability to pay for, the Company’s products and services; the creditworthiness or
performance of the Company’s key suppliers, customers and counterparties; the impact of potential information
technology, cybersecurity or data security breaches; economic disruptions or uninsured losses resulting from major
accidents, fires, severe weather, natural disasters, terrorist activities or acts of war; significant differences between the
Company’s projected and actual capital expenditures and operating expenses; or increasing costs of insurance, changes
in coverage and the ability to obtain insurance. The Company disclaims any obligation to update any forward-looking
statements to reflect events or circumstances after the date hereof.

Item 9.01    Financial Statements and Exhibits.

(d)    Exhibits

Exhibit 99    Press release furnished regarding earnings for the quarter and nine months ended June 30, 2018
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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 hereunto duly authorized.

NATIONAL FUEL
GAS COMPANY

By:/s/ Sarah J. Mugel
Sarah J. Mugel
Secretary

Dated: August 3, 2018
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Year Ended December 31, 2016

ParentSubsidiaryIssuers GuarantorsNon-GuarantorsEliminationsTotal

(in millions)
Operating Activities:
Net cash provided by (used in) operating activities $—$ (37 ) $ 897 $ 1,095 $ (605 ) $1,350

Investing Activities:
Capital expenditures for property and equipment — — (9 ) (308 ) — (317 )
Issuance of intercompany receivables — — (192 ) (42 ) 234 —
Payments received on intercompany receivables — — 192 — (192 ) —
Proceeds from asset dispositions — — — 11 — 11
Contract acquisition costs — — (46 ) (9 ) — (55 )
Capitalized software costs — — (73 ) (8 ) — (81 )
Other — (6 ) (35 ) 5 — (36 )
Net cash used in investing activities — (6 ) (163 ) (351 ) 42 (478 )

Financing Activities:
Borrowings — — 1,000 3,715 — 4,715
Repayment of debt — (266 ) — (4,093 ) — (4,359 )
Intercompany borrowings — — 42 192 (234 ) —
Debt issuance costs — (17 ) (20 ) (39 ) — (76 )
Repayment of intercompany borrowings — — — (192 ) 192 —
Intercompany transfers 277326 (1,744 ) 1,141 — —
Dividends paid (277) — — — — (277 )
Intercompany dividends — — — (605 ) 605 —
Distributions to noncontrolling interests — — — (32 ) — (32 )
Net cash provided by (used in) financing activities — 43 (722 ) 87 563 (29 )

Effect of exchange rate changes on cash, restricted cash
and cash equivalents — — — (15 ) — (15 )

Net increase in cash, restricted cash and cash equivalents — — 12 816 — 828
Cash, restricted cash and cash equivalents, beginning of
period — — 109 747 — 856

Cash, restricted cash and cash equivalents, end of period $—$ — $ 121 $ 1,563 $ — $1,684

124
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Year Ended December 31, 2015

ParentSubsidiaryIssuers GuarantorsNon-GuarantorsEliminationsTotal

(in millions)
Operating Activities:
Net cash provided by operating activities $—$ 184 $ 936 $ 723 $ (436 ) $1,407

Investing Activities:
Capital expenditures for property and equipment — — (11 ) (299 ) — (310 )
Acquisitions, net of cash acquired — — — (1,402 ) — (1,402 )
Proceeds from asset dispositions — — — 2,205 — 2,205
Contract acquisition costs — — (23 ) (14 ) — (37 )
Software capitalization costs — — (57 ) (5 ) — (62 )
Other — — 13 7 — 20
Net cash provided by (used in) investing activities — — (78 ) 492 — 414

Financing Activities:
Borrowings — — — 48 — 48
Repayment of debt — (775 ) — (849 ) — (1,624 )
Intercompany transfers 138591 (693 ) (36 ) — —
Dividends paid (138) — — — — (138 )
Intercompany dividends — — (184 ) (252 ) 436 —
Distributions to noncontrolling interests — — — (8 ) — (8 )
Excess tax benefits from share-based compensation — — 8 — — 8
Net cash used in financing activities — (184 ) (869 ) (1,097 ) 436 (1,714 )

Effect of exchange rate changes on cash, restricted cash
and cash equivalents — — — (19 ) — (19 )

Net increase (decrease) in cash, restricted cash and cash
equivalents — — (11 ) 99 — 88

Cash, restricted cash and cash equivalents, beginning of
period — — 120 648 — 768

Cash, restricted cash and cash equivalents, end of period $—$ — $ 109 $ 747 $ — $856

Year Ended December 31, 2014

ParentSubsidiary
Issuers GuarantorsNon-GuarantorsEliminationsTotal

(in millions)
Operating Activities:
Net cash provided by operating activities $—$ — $ 1,085 $ 522 $ (300 ) $1,307

Investing Activities:
Capital expenditures for property and equipment —— (5 ) (263 ) — (268 )
Proceeds from asset dispositions —— 4 40 — 44
Contract acquisition costs —— (19 ) (46 ) — (65 )
Software capitalization costs —— (64 ) (5 ) — (69 )
Other —— 11 37 — 48
Net cash used in investing activities —— (73 ) (237 ) — (310 )
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Financing Activities:
Borrowings —— — 350 — 350
Repayment of debt —(1,000) — (424 ) — (1,424 )
Debt issuance costs —(6 ) — (3 ) — (9 )
Capital contribution —— — 22 (9 ) 13
Intercompany transfers —1,006 (1,094 ) 88 — —
Intercompany dividends —— — (309 ) 309 —
Distributions to noncontrolling interests —— — (5 ) — (5 )
Net cash used in financing activities —— (1,094 ) (281 ) 300 (1,075 )

Effect of exchange rate changes on cash, restricted cash and
cash equivalents —— — (14 ) — (14 )

Net decrease in cash, restricted cash and cash equivalents —— (82 ) (10 ) — (92 )
Cash, restricted cash and cash equivalents, beginning of
period —— 202 658 — 860

Cash, restricted cash and cash equivalents, end of period $—$ — $ 120 $ 648 $ — $768

125
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Note 28: 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
Quarter

Second
Quarter

Third
Quarter

Fourth
Quarter Year

(in millions, except per share data)
Revenues $2,750 $ 3,051 $ 2,942 $2,920 $11,663
Operating income 409 553 493 406 1,861
Net income (loss) 310 244 192 (382 ) 364
Net income (loss) attributable to Hilton stockholders 309 239 187 (387 ) 348
Basic earnings (loss) per share(1) $0.94 $ 0.73 $ 0.57 $(1.18 ) $1.06
Diluted earnings (loss) per share(1) $0.94 $ 0.72 $ 0.57 $(1.17 ) $1.05

2015
First
Quarter

Second
Quarter

Third
Quarter

Fourth
Quarter Year

(in millions, except per share data)
Revenues $2,599 $ 2,922 $ 2,895 $ 2,856 $11,272
Operating income 490 427 663 491 2,071
Net income 150 167 283 816 1,416
Net income attributable to Hilton stockholders 150 161 279 814 1,404
Basic earnings per share(1) $0.46 $ 0.49 $ 0.85 $ 2.47 $4.27
Diluted earnings per share(1) $0.46 $ 0.49 $ 0.85 $ 2.47 $4.26
____________

(1)
The sum of the earnings per share for the four quarters differs from annual earnings per share due to the required
method of computing the weighted average shares outstanding in interim periods. All per share amounts have been
adjusted to reflect the Reverse Stock Split. See Note 1: "Organization" for further discussion.

Note 29: Subsequent Events 

Spin-offs

On January 3, 2017, we completed the previously announced spin-offs of a portfolio of hotels and resorts, as well as
our timeshare business, into two independent, publicly traded companies: Park Hotels & Resorts Inc. and Hilton
Grand Vacations Inc., respectively. The spin-offs were completed via a distribution to each of Hilton's stockholders of
record, as of close of business on December 15, 2016, of 100 percent of the outstanding common stock of Park and
HGV. Each Hilton stockholder received one share of Park common stock for every five shares of Hilton common
stock and one share of HGV common stock for every 10 shares of Hilton common stock. Both Park and HGV have
their common stock listed on the New York Stock Exchange under the symbols "PK" and "HGV," respectively.

Following the spin-offs, Hilton did not retain any ownership interest in Park or HGV; however, we entered into
certain agreements that provide a framework for our relationship with them, including a Transition Services
Agreement, an Employee Matters Agreement and a Tax Matters Agreement with Park and HGV, as well as
Management and Franchise Agreements with Park and a License Agreement with HGV. Beginning in the first quarter
of 2017, commensurate with the completion of the spin-offs, the historical financial results of Park and HGV will be
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reflected in our condensed consolidated financial statements as discontinued operations.
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Item 9.    Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A.    Controls and Procedures

Disclosure Controls and Procedures

The Company maintains a set of disclosure controls and procedures as that term is defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, that are designed to ensure that information required to be disclosed by the
Company in reports that it files or submits under the Exchange Act, is recorded, processed, summarized and reported
within the time periods specified in SEC rules and forms, and that such information is accumulated and communicated
to the Company's management, including its Chief Executive Officer and Chief Financial Officer, as appropriate, to
allow timely decisions regarding required disclosures. The design of any disclosure controls and procedures is based
in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design
will succeed in achieving its stated goals under all potential future conditions. Any controls and procedures, no matter
how well designed and operated, can provide only reasonable, not absolute, assurance of achieving the desired control
objectives. In accordance with Rule 13a-15(b) of the Exchange Act, as of the end of the period covered by this annual
report, an evaluation was carried out under the supervision and with the participation of the Company’s management,
including its Chief Executive Officer and Chief Financial Officer, of the effectiveness of its disclosure controls and
procedures. Based on that evaluation, the Company’s Chief Executive Officer and Chief Financial Officer concluded
that the Company’s disclosure controls and procedures, as of the end of the period covered by this annual report, were
effective to provide reasonable assurance that information required to be disclosed by the Company in reports that it
files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in SEC rules and forms and is accumulated and communicated to the Company’s management, including the
Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required
disclosure.

Management’s Annual Report on Internal Control Over Financial Reporting

We have set forth management's report on internal control over financial reporting and the attestation report of our
independent registered public accounting firm on the effectiveness of our internal control over financial reporting in
Item 8 of this Annual Report on Form 10-K. Management's report on internal control over financial reporting is
incorporated in this Item 9A by reference.

Changes in Internal Control

There has been no change in the Company’s internal control over financial reporting during the Company’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the Company’s internal control
over financial reporting.

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 is incorporated by reference to our definitive proxy statement for the 2017
Annual Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31,
2016.

Item 11.     Executive Compensation

The information required by this item is incorporated by reference to our definitive proxy statement for the 2017
Annual Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31,
2016.

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

The information required by this item is incorporated by reference to our definitive proxy statement for the 2017
Annual Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31,
2016.

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

The information required by this item is incorporated by reference to our definitive proxy statement for the 2017
Annual Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31,
2016.

Item 14.     Principal Accounting Fees and Services

The information required by this item is incorporated by reference to our definitive proxy statement for the 2017
Annual Meeting of Stockholders to be filed with the SEC within 120 days of the fiscal year ended December 31,
2016.

128
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PART IV

Item 15.     Exhibits and Financial Statement Schedules

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
All schedules are omitted as the required information is either not present, not present in material amounts or
presented within the consolidated financial statements or related notes.

(c)    Exhibits:

Exhibit
Number Exhibit Description

2.1

Distribution Agreement, dated January 2, 2017, among Hilton Worldwide Holdings Inc., Hilton Domestic
Operating Company Inc., Park Hotels & Resorts Inc. and Hilton Grand Vacations Inc. (incorporated by
reference to Exhibit 2.1 to the Company's Current Report on Form 8-K (File No. 001-36243) filed on
January 4, 2017).

3.1 Certificate of Incorporation of Hilton Worldwide Holdings Inc. (incorporated by reference to Exhibit 3.1 to
the Company’s Current Report on Form 8-K (File No. 001-36243) filed on December 17, 2013).

3.2 Bylaws of Hilton Worldwide Holdings Inc. (incorporated by reference to Exhibit 3.2 to the Company’s
Current Report on Form 8-K (File No. 001-36243) filed on December 17, 2013).

3.3
Certificate of Amendment to Certificate of Incorporation of Hilton Worldwide Holdings Inc. effective as
of January 3, 2017 (incorporated by reference to Exhibit 3.1 to the Company's Current Report on Form 8-K
(File No. 001-36243) filed on January 4, 2017).

4.1

Indenture for the 5.625% Senior Notes due 2021 (the "2021 Notes"), dated as of October 4, 2013, among
Hilton Worldwide Finance LLC and Hilton Worldwide Finance Corp. as issuers, Hilton Worldwide
Holdings Inc., as guarantor and Wilmington Trust, National Association, as trustee (incorporated by
reference to Exhibit 4.1 to the Company’s Registration Statement on Form S-1 (No. 333-191110)).

4.2
First Supplemental Indenture with respect to the 2021 Notes, dated as of October 25, 2013, among the
subsidiary guarantors party thereto and Wilmington Trust, National Association, as trustee (incorporated
by reference to Exhibit 4.2 to the Company’s Registration Statement on Form S-1 (No. 333-191110)).

4.3

Second Supplemental Indenture with respect to the 2021 Notes, dated as of September 8, 2014, between
Hilton International Holding Corporation and Wilmington Trust, National Association, as trustee
(incorporated by reference to Exhibit 4.3 to the Company’s Registration Statement on Form S-4 (No.
333-198693)).

4.4

Third Supplemental Indenture with respect to the 2021 Notes, dated as of March 3, 2015, among Embassy
Suites Management LLC, HLT Existing Franchise Holding LLC and Wilmington Trust, National
Association, as trustee (incorporated by reference to Exhibit 4.1 to the Company's Quarterly Report on
Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2015).

4.5 Form of 5.625% Senior Note due 2021 (included in Exhibit 4.1).

4.6

Indenture for the 4.250% Senior Notes due 2024 (the "2024 Notes"), dated as of August 18, 2016, by and
among Hilton Domestic Operating Company Inc., Hilton Worldwide Holdings Inc., Hilton Worldwide
Finance LLC, the guarantors from time to time party thereto and Wilmington Trust, National Association,
as trustee (incorporated by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K (File
No. 001-36243) filed on August 18, 2016).
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4.7 Form of 4.250% Senior Note due 2024 (included in Exhibit 4.6).

4.8

Fourth Supplemental Indenture with respect to the 2021 Notes, dated as of August 19, 2016, between
Hilton Domestic Operating Company Inc. and Wilmington Trust, National Association, as trustee
(incorporated by reference to Exhibit 4.4 to the Company's Quarterly Report on Form 10-Q (File No.
001-36243) for the quarter ended September 30, 2016).

4.9

Fifth Supplemental Indenture with respect to the 2021 Notes, dated as of September 22, 2016, among
Hilton Worldwide Parent LLC, Hilton Worldwide Finance LLC, Hilton Worldwide Finance Corp., and
Wilmington Trust, National Association, as trustee (incorporated by reference to Exhibit 4.5 to the
Company's Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended September 30,
2016).

129
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Exhibit
Number Exhibit Description

4.10 Sixth Supplemental Indenture with respect to the 2021 Notes, dated as of October 20, 2016, among the
subsidiary guarantors listed therein and Wilmington Trust, National Association, as trustee.

4.11 Seventh Supplemental Indenture with respect to the 2021 Notes, dated as of December 12, 2016, among
the subsidiary guarantors listed therein and Wilmington Trust, National Association, as trustee.

4.12

First Supplemental Indenture with respect to the 2024 Notes, dated as of September 22, 2016, among
Hilton Escrow Issuer LLC, Hilton Escrow Issuer Corp., Hilton Domestic Operating Company Inc., Hilton
Worldwide Holdings Inc., Hilton Worldwide Finance LLC, the subsidiary guarantors party thereto, and
Wilmington Trust, National Association, as trustee (incorporated by reference to Exhibit 4.6 to the
Company's Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended September 30,
2016).

4.13

Second Supplemental Indenture with respect to the 2024 Notes, dated as of September 22, 2016, among
Hilton Domestic Operating Company Inc., Hilton Worldwide Parent LLC, and Wilmington Trust, National
Association (incorporated by reference to Exhibit 4.7 to the Company's Quarterly Report on Form 10-Q
(File No. 001-36243) for the quarter ended September 30, 2016).

4.14 Third Supplemental Indenture with respect to the 2024 Notes, dated as of October 20, 2016, among the
subsidiary guarantors listed therein and Wilmington Trust, National Association, as trustee.

4.15 Fourth Supplemental Indenture with respect to the 2024 Notes, dated as of December 12, 2016, among the
subsidiary guarantors listed therein and Wilmington Trust, National Association, as trustee.

10.1

Credit Agreement, dated as of October 25, 2013, among Hilton Worldwide Holdings Inc., as parent, Hilton
Worldwide Finance LLC, as borrower, the other guarantors from time to time party thereto, Deutsche Bank
AG New York Branch, as administrative agent, collateral agent, swing line lender and L/C issuer, and the
other lenders from time to time party thereto (incorporated by reference to Exhibit 10.1 to the Company’s
Registration Statement on Form S-1 (No. 333-191110)).

10.2
Security Agreement, dated as of October 25, 2013, among the grantors identified therein and Deutsche
Bank AG New York Branch, as collateral agent (incorporated by reference to Exhibit 10.2 to the
Company’s Registration Statement on Form S-1 (No. 333-191110)).

10.3

Loan Agreement, dated as of October 25, 2013, among the subsidiaries party thereto, collectively, as
borrower and JPMorgan Chase Bank, National Association, German American Capital Corporation, Bank
of America, N.A., GS Commercial Real Estate LP and Morgan Stanley Mortgage Capital Holdings LLC,
collectively, as lender (incorporated by reference to Exhibit 10.3 to the Company’s Registration Statement
on Form S-1 (No. 333-191110)).

10.4

Guaranty Agreement, dated as of October 25, 2013, among the guarantors named therein and JPMorgan
Chase Bank, National Association, German American Capital Corporation, Bank of America, N.A., GS
Commercial Real Estate LP and Morgan Stanley Mortgage Capital Holdings LLC, collectively, as lender
(incorporated by reference to Exhibit 10.4 to the Company’s Registration Statement on Form S-1 (No.
333-191110)).

10.5

Registration Rights Agreement regarding the 2024 Notes, dated as of August 18, 2016, by and among
Hilton Escrow Issuer LLC, Hilton Escrow Issuer Corp. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated, on behalf of the initial purchasers (incorporated by reference to Exhibit 4.3 to the Company's
Current Report on Form 8-K (File No. 001-36243) filed on August 18, 2016).

10.6
Stockholders Agreement, dated as of December 17, 2013, by and among Hilton Worldwide Holdings Inc.
and certain of its stockholders (incorporated by reference to Exhibit 10.1 to the Company’s Current Report
on Form 8-K (File No. 001-36243) filed on December 17, 2013).

10.7
Registration Rights Agreement, dated as of December 17, 2013, among Hilton Worldwide Holdings Inc.
and certain of its stockholders (incorporated by reference to Exhibit 10.2 to the Company’s Current Report
on Form 8-K (File No. 001-36243) filed on December 17, 2013).
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10.8 2013 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.15 to the Company’s Registration
Statement on Form S-1 (No. 333-191110)).*

10.9 Form of Restricted Stock Grant and Acknowledgment (incorporated by reference to Exhibit 10.16 to the
Company’s Registration Statement on Form S-1 (No. 333-191110)).*

10.10 Severance Plan (incorporated by reference to Exhibit 10.18 to the Company’s Registration Statement on
Form S-1 (No. 333-191110)).*

130
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Exhibit
Number Exhibit Description

10.11 Form of Director and Officer Indemnification Agreement (incorporated by reference to Exhibit 10.19 to the
Company’s Registration Statement on Form S-1 (No. 333-191110)).*

10.12
2005 Executive Deferred Compensation Plan (as Amended and Restated Effective as of January 1, 2005)
(incorporated by reference to Exhibit 10.20 to the Company's Annual Report on Form 10-K (File No.
001-36243) for the year ended December 31, 2013).*

10.13 Form of 2014 Performance Share Agreement (incorporated by reference to Exhibit 10.1 to the Company's
Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2014).*

10.14 Form of 2014 Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.2 to the
Company's Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2014).*

10.15 Form of 2014 Nonqualified Stock Option Agreement (incorporated by reference to Exhibit 10.3 to the
Company's Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2014).*

10.16 Form of 2015 Performance Share Agreement (incorporated by reference to Exhibit 10.1 to the Company's
Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2015).*

10.17 Form of 2015 Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.2 to the
Company's Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2015).*

10.18 Form of 2015 Nonqualified Stock Option Agreement (incorporated by reference to Exhibit 10.3 to the
Company's Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2015).*

10.19 Form of Deferred Share Unit Agreement (incorporated by reference to Exhibit 10.1 to the Company's
Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended June 30, 2015.*

10.20 Form of 2016 Performance Share Agreement (incorporated by reference to Exhibit 10.1 to the Company's
Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2016.*

10.21 Form of 2016 Restricted Stock Unit Agreement (incorporated by reference to Exhibit 10.2 to the
Company's Quarterly Report on Form 10-Q (File No. 001-36243) for the quarter ended March 31, 2016).*

10.22

Amendment No. 1, dated as of August 18, 2016, to the Credit Agreement, dated as of October 25, 2013, by
and among Hilton Worldwide Holdings Inc., Hilton Worldwide Finance LLC, the other guarantors party
thereto from time to time, Deutsche Bank AG New York Branch as administrative agent, collateral agent,
swing line lender and L/C issuer and the other lenders party thereto from time to time (incorporated by
reference to Exhibit 10.2 to the Company's Current Report on Form 8-K (File No. 001-36243) filed on
August 18, 2016.

10.23

Amendment No. 2, dated as of November 21, 2016, to the Credit Agreement, dated as of October 25, 2013
(as amended), by and among Hilton Worldwide Holdings Inc., Hilton Worldwide Finance LLC, the other
guarantors party thereto from time to time, Deutsche Bank AG New York Branch as administrative agent,
collateral agent, swing line lender and L/C issuer and the other lenders party thereto from time to time
(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K (File No.
001-36243) filed on November 23, 2016).

10.24

Escrow Agreement, dated as of August 18, 2016, by and among Hilton Escrow Issuer LLC, Hilton Escrow
Issuer Corp., Wilmington Trust, National Association, as Trustee under the Indenture and Wilmington
Trust, National Association, as escrow agent (incorporated by reference to Exhibit 10.1 to the Company's
Current Report on Form 8-K (File No. 001-36243) filed on August 18, 2016).

10.25

Letter Agreement relating to certain tax matters, dated as of October 24, 2016, by and among Hilton
Worldwide Holdings Inc., Park Hotels & Resorts Inc., and certain of Hilton Worldwide Holdings Inc.’s
stockholders (incorporated by reference to Exhibit 10.5 to the Company's Current Report on Form 8-K
(File No. 001-36243) filed on October 24, 2016).

10.26 Letter Agreement relating to tax stockholders agreement, dated as of October 24, 2016, by and among
Hilton Worldwide Holdings Inc., Hilton Grand Vacations Inc. and certain of Hilton Worldwide Holdings
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Inc.’s stockholders (incorporated by reference to Exhibit 10.6 to the Company's Current Report on Form
8-K (File No. 001-36243) filed on October 24, 2016).
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Exhibit
Number Exhibit Description

10.27

Stockholders Agreement, dated as of October 24, 2016, by and among Hilton Worldwide Holdings Inc.,
HNA Tourism Group Co., Ltd. and, solely for purposes of Section 4.3 thereof, HNA Group Co., Ltd.
(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K (File No.
001-36243) filed on October 24, 2016).

10.28
First Amendment to Stockholders Agreement, dated as of October 24, 2016, by and among Hilton
Worldwide Holdings Inc. and certain of its stockholders (incorporated by reference to Exhibit 10.2 to the
Company's Current Report on Form 8-K (File No. 001-36243) filed on October 24, 2016).

10.29
Registration Rights Agreement, dated as of October 24, 2016, by and between Hilton Worldwide
Holdings Inc. and HNA Tourism Group Co., Ltd. (incorporated by reference to Exhibit 10.3 to the
Company's Current Report on Form 8-K (File No. 001-36243) filed on October 24, 2016).

10.30
Amended and Restated Registration Rights Agreement, dated as of October 24, 2016, by and among
Hilton Worldwide Holdings Inc. and certain of its stockholders (incorporated by reference to Exhibit 10.4
to the Company's Current Report on Form 8-K (File No. 001-36243) filed on October 24, 2016).

10.31

Employee Matters Agreement, dated January 2, 2017, among Hilton Worldwide Holdings Inc., Hilton
Domestic Operating Company Inc., Park Hotels & Resorts Inc. and Hilton Grand Vacations Inc.
(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K (File No.
001-36243) filed on January 4, 2017).

10.32

Tax Matters Agreement, dated January 2, 2017, among Hilton Worldwide Holdings Inc., Hilton Domestic
Operating Company Inc., Park Hotels & Resorts Inc. and Hilton Grand Vacations Inc. (incorporated by
reference to Exhibit 10.2 to the Company's Current Report on Form 8-K (File No. 001-36243) filed on
January 4, 2017).

10.33
Transition Services Agreement, dated January 2, 2017, among Hilton Worldwide Holdings Inc., Park
Hotels & Resorts Inc. and Hilton Grand Vacations Inc. (incorporated by reference to Exhibit 10.3 to the
Company's Current Report on Form 8-K (File No. 001-36243) filed on January 4, 2017).

10.34
License Agreement, dated January 2, 2017, by and between Hilton Worldwide Holdings Inc. and Hilton
Grand Vacations Inc. (incorporated by reference to Exhibit 10.4 to the Company's Current Report on
Form 8-K (File No. 001-36243) filed on January 4, 2017).

10.35
Tax Stockholders Agreement, dated January 2, 2017, among Hilton Worldwide Holdings Inc., Hilton
Grand Vacations Inc. and the other parties thereto (incorporated by reference to Exhibit 10.5 to the
Company's Current Report on Form 8-K (File No. 001-36243) filed on January 4, 2017).

12 Computation of Ratio of Earnings to Fixed Charges.
21.1 Subsidiaries of the Registrant.
23.1 Consent of Ernst & Young LLP.

31.1 Certificate of Christopher J. Nassetta, President and Chief Executive Officer, pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.

31.2 Certificate of Kevin J. Jacobs, Executive Vice President and Chief Financial Officer, pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

32.1
Certificate of Christopher J. Nassetta, President and Chief Executive Officer, pursuant to Section 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished
herewith).

32.2
Certificate of Kevin J. Jacobs, Executive Vice President and Chief Financial Officer, pursuant to Section
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.
101.INS XBRL Instance Document.
101.SCH XBRL Taxonomy Extension Schema Document.
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.
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101.DEF XBRL Taxonomy Definition Linkbase Document.
101.LAB XBRL Taxonomy Extension Label Linkbase Document.
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.
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____________
*This document has been identified as a management contract or compensatory plan or arrangement.

The agreements and other documents filed as exhibits to this report are not intended to provide factual information or
other disclosure other than with respect to the terms of the agreements or other documents themselves, and you should
not rely on them for that purpose. In particular, any representations and warranties made by us in these agreements or
other documents were made solely within the specific context of the relevant agreement or document and may not
describe the actual state of affairs as of the date they were made or at any other time.

Item 16.     Form 10-K Summary

None.
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Signatures

Pursuant to the requirements of Section 13 or 15(d) 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, in McLean, Virginia, on
the 15th day of February 2017.
HILTON WORLDWIDE HOLDINGS INC.

By: /s/ Christopher J. Nassetta
Name: Christopher J. Nassetta
Title: President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1934, this report has been signed by the following persons in the
capacities indicated on the 15th day of February 2017.
Signature Title
/s/ Christopher J. Nassetta President, Chief Executive Officer and Director
Christopher J. Nassetta (principal executive officer)

/s/ Jonathan D. Gray Chairman of the Board of Directors
Jonathan D. Gray

/s/ Jon M. Huntsman, Jr. Director
Jon M. Huntsman, Jr.

/s/ Judith A. McHale Director
Judith A. McHale

/s/ John G. Schreiber Director
John G. Schreiber

/s/ Elizabeth A. Smith Director
Elizabeth A. Smith

/s/ Douglas M. Steenland Director
Douglas M. Steenland

/s/ William J. Stein Director
William J. Stein

/s/ Kevin J. Jacobs Executive Vice President and Chief Financial Officer
Kevin J. Jacobs (principal financial officer)

/s/ Michael W. Duffy Senior Vice President and Chief Accounting Officer
Michael W. Duffy (principal accounting officer)
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