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The information in this preliminary prospectus supplement and the accompanying prospectus is not complete
and may be changed. This preliminary prospectus supplement and the accompanying prospectus are not an
offer to sell the securities nor do they seek an offer to buy these securities in any jurisdiction where the offer or
sale is not permitted.

Subject to Completion, Dated November 9, 2016
Preliminary Prospectus Supplement
(To Prospectus dated May 11, 2015)

55,000,000 Shares

Hilton Worldwide Holdings Inc.

Common Stock

The selling stockholders named in this prospectus supplement are offering 55,000,000 shares of common stock of
Hilton Worldwide Holdings Inc. We will not receive any proceeds from the sale of common stock by the selling
stockholders.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol HLT. On November 8§,
2016, the closing sales price of our common stock as reported on the NYSE was $23.30 per share.

See _Risk Factors beginning on page S-5 of this prospectus supplement and in our other filings with the
Securities and Exchange Commission incorporated by reference in this prospectus supplement or the
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accompanying prospectus to read about factors you should consider before buying shares of our common
stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Per

Share Total

Public offering price $
Underwriting discounts and commissions(1) $
Proceeds, before expenses, to the selling stockholders $

& &L &L

(1) We have agreed to reimburse the underwriter for certain FINRA-related expenses in connection with this
offering. See Underwriting.

The underwriter expects to deliver the shares against payment in New York, New York on or about ,

2016.

Goldman, Sachs & Co.

, 2016.
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Neither we, the selling stockholders nor the underwriter has authorized anyone to provide you with
information different from that contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus or in any free writing prospectus prepared by us or on our behalf. Neither we, the
selling stockholders nor the underwriter take any responsibility for, or can provide any assurance as to the
reliability of, any information other than the information contained or incorporated by reference in this
prospectus supplement, the accompanying prospectus or any free writing prospectus prepared by us or on our
behalf. The selling stockholders and the underwriter are not offering to sell, nor seeking offers to buy, shares of
our common stock in any jurisdiction where an offer or sale is not permitted.

You should assume that the information appearing or incorporated by reference in this prospectus supplement,
the accompanying prospectus or in any free writing prospectus prepared by us is accurate only as of their

respective dates or on the date or dates which are specified in such documents, and that any information in
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documents that we have incorporated by reference is accurate only as of the date of such document
incorporated by reference. Our business, financial condition, liquidity, results of operations and prospects may
have changed since those dates.

For investors outside of the United States, neither we nor the selling stockholders have done anything that would
permit the offering, possession or distribution of this prospectus supplement in any jurisdiction where
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action for that purpose is required, other than in the United States. You are required to inform yourselves about and to
observe any restrictions relating to the offering, possession or the distribution of this prospectus supplement outside of
the United States.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
of common stock and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second
part, the accompanying prospectus dated May 11, 2015, including the documents incorporated by reference therein,
provides more general information. Generally, when we refer to this prospectus, we are referring to both parts of this
document combined. To the extent there is a conflict between the information contained in this prospectus
supplement, on the one hand, and the information contained in the accompanying prospectus or in any document
incorporated by reference that was filed with the Securities and Exchange Commission, or SEC, before the date of this
prospectus supplement, on the other hand, you should rely on the information in this prospectus supplement. If any
statement in one of these documents is inconsistent with a statement in another document having a later date (for
example, a document incorporated by reference in this prospectus supplement or in the accompanying prospectus) the
statement in the document having the later date modifies or supersedes the earlier statement.
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement,
the accompanying prospectus or any free writing prospectus prepared by us or on our behalf and does not contain all
of the information you should consider before investing in shares of our common stock. You should read this entire
prospectus supplement, the accompanying prospectus and the documents incorporated herein carefully, including the
section entitled Risk Factors and the financial statements and the related notes incorporated by reference into this
prospectus supplement, the accompanying prospectus or any free writing prospectus prepared by us or on our behalf,
before you decide to invest in shares of our common stock.

Except where the context requires otherwise, references in this prospectus supplement to Hilton,  Hilton
Worldwide,  the Company, we, us and our referto Hilton Worldwide Holdings Inc., together with its
consolidated subsidiaries. Except where the context requires otherwise, references to our properties,  hotels and

rooms refer to the hotels, resorts and timeshare properties managed, franchised, owned or leased by us. Of these
hotels, resorts and rooms, a portion are directly owned or leased by us or joint ventures in which we have an interest
and the remaining hotels, resorts and rooms are owned by our third-party owners.

Investment funds associated with or designated by The Blackstone Group L.P. and their affiliates, are referred to
herein as Blackstone.

Hilton Worldwide

Hilton Worldwide is one of the largest and fastest growing hospitality companies in the world, with 4,820 hotels,
resorts and timeshare properties comprising 788,864 rooms in 104 countries and territories as of September 30, 2016.
In the nearly 100 years since our founding, we have defined the hospitality industry and established a portfolio of
distinct, market-leading brands. Our premier brand portfolio includes our luxury and lifestyle hotel brands, Waldorf
Astoria Hotels & Resorts, Conrad Hotels & Resorts and Canopy by Hilton, our full-service hotel brands, Hilton Hotels
& Resorts, Curio - A Collection by Hilton, DoubleTree by Hilton and Embassy Suites by Hilton, our focused-service
hotel brands, Hilton Garden Inn, Hampton by Hilton, Tru by Hilton, Homewood Suites by Hilton and Home?2 Suites
by Hilton, and our timeshare brand, Hilton Grand Vacations. More than 168,000 employees proudly serve in our
managed, owned, leased and timeshare properties and corporate offices around the world, and we have approximately
58 million members in our award-winning customer loyalty program, Hilton HHonors, as of September 30, 2016.

We operate our business through three segments: (1) ownership; (2) management and franchise; and (3) timeshare.
These complementary business segments enable us to capitalize on our strong brands, global market presence and
significant operational scale. Our ownership segment consisted of 142 hotels with 57,868 rooms, in which we have an
ownership interest or lease, as of September 30, 2016. Through our management and franchise segment, which
consisted of 4,632 hotels with 723,404 rooms as of September 30, 2016, we manage hotels, resorts and timeshare
properties owned by third parties and we license our brands to franchisees. Through our timeshare segment, which
consisted of 46 properties comprising 7,592 units as of September 30, 2016, we market and sell timeshare intervals,
operate timeshare resorts and a timeshare membership club and provide consumer financing.

In February 2016, we announced a plan to separate a substantial portion of our ownership business, consisting
primarily of our owned hotels located in the U.S., as well as our timeshare business from Hilton, forming two
additional independent, publicly traded companies. Park Hotels & Resorts Inc. and Hilton Grand Vacations Inc. have
each filed registration statements with the SEC disclosing financial and other details of these planned spin-off
transactions, which are each subject to several conditions, including the SEC declaring effective the registration
statements and final approval of the separation transactions by our board of directors.
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For a description of our business, financial condition, results of operations and other important information regarding
Hilton Worldwide and the planned spin-off transactions, we refer you to our filings with SEC incorporated by
reference in this prospectus supplement or the accompanying prospectus. For instructions on how to find copies of
these documents, see Where You Can Find More Information.

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

S-2
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Common stock offered by the selling
stockholders

Common stock outstanding after this
offering

Use of proceeds

Dividend policy

Risk Factors

Listing

The Offering

55,000,000 shares

989,783,195 shares

We will not receive any proceeds from the sale of shares of our common
stock by the selling stockholders.

Our board of directors declared our first quarterly dividend in July 2015,
and has declared a quarterly cash dividend of $0.07 per share each
subsequent quarter. Although we currently pay a quarterly cash dividend
to holders of our common stock, we have no obligation to do so, and our
dividend policy may change at any time without notice to our
stockholders. The declaration and payment of dividends is at the
discretion of our board of directors in accordance with applicable law
after taking into account various factors, including our financial
condition, operating results, current and anticipated cash needs,
limitations imposed by our indebtedness, legal requirements and other
factors that our board of directors deems relevant.

In October 2016, we declared a quarterly cash dividend of $0.07 per
share on shares of our common stock to be paid on or before December
2, 2016 to stockholders of record of our common stock as of the close of
business on November 10, 2016. Purchasers of common stock in this
offering will not be holders of record with respect to the purchased
shares on November 10, 2016 and, accordingly, will not receive this
dividend.

See Risk Factors beginning on page S-5 of this prospectus supplement
and in our other filings with the SEC incorporated by reference in this
prospectus supplement or the accompanying prospectus for a discussion
of risks you should carefully consider before deciding to invest in our
common stock.

Our common stock is listed on the NYSE under the symbol HLT.

This number of shares of common stock that will be outstanding after this offering is based on the number of shares of
our common stock outstanding as of October 28, 2016. The number of issued shares of our common stock as of
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an aggregate of 7,181,534 shares issuable upon settlement of time-vesting and performance-vesting
restricted stock units and restricted stock awards outstanding under our 2013 Omnibus Incentive Plan as of
such date;
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an aggregate of approximately 3,267,373 shares issuable upon exercise of stock options outstanding under
our 2013 Omnibus Incentive Plan as of such date with a weighted-average exercise price of $22.27 per
share; and

an aggregate of 62,306,191 shares reserved for future issuance under our 2013 Omnibus Incentive Plan as of
such date.

S-4
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RISK FACTORS

Investing in our common stock involves risks. You should carefully consider the risks and uncertainties described in
our Annual Report on Form 10-K for the year ended December 31, 2015, which is incorporated by reference into this
prospectus supplement. You should also carefully consider the other information contained or incorporated by
reference in this prospectus supplement and in the accompanying prospectus before acquiring any shares of our
common stock. These risks could materially affect our business, results of operations or financial condition and cause
the value of our common stock to decline. You could lose all or part of your investment.

FORWARD-LOOKING STATEMENTS

This prospectus supplement contains or incorporates by reference forward-looking statements within the meaning of

Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or Exchange

Act, that reflect our current views with respect to, among other things, our operations and financial performance.

Forward-looking statements include all statements that are not historical facts. In some cases, you can identify these

forward-looking statements by the use of words such as outlook, believes, expects, potential, continues, may,
should, could, seeks, approximately, projects, predicts, intends, plans, estimates, anticipates or th

these words or other comparable words. Such forward-looking statements are subject to various risks and uncertainties

including, among others, risks inherent to the hospitality industry, macroeconomic factors beyond our control,

competition for hotel guests, management and franchise agreements and timeshare sales, risks related to doing

business with third-party hotel owners, our significant investments in owned and leased real estate, performance of

our information technology systems, growth of reservation channels outside of our system, risks of doing business

outside of the U.S., risks related to our proposed spin-offs and our indebtedness. Additional factors that could cause

actual outcomes or results to differ materially from those indicated in these statements are described under Risk

Factors in our Annual Report on Form 10-K for the year ended December 31, 2015, as such factors may be updated

from time to time in our periodic filings with the SEC, as well as the other information contained or incorporated by

reference in this prospectus supplement and the accompanying prospectus. These factors should not be construed as

exhaustive and should be read in conjunction with the other cautionary statements that are included or incorporated by

reference in this prospectus supplement and the accompanying prospectus. We undertake no obligation to publicly

update or review any forward-looking statement, whether as a result of new information, future developments or

otherwise, except as required by law.

S-5
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We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders.

S-6
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SELLING STOCKHOLDERS

The following table sets forth information regarding the beneficial ownership of shares of our common stock as of
October 28, 2016, before and after giving effect to this offering by the selling stockholders.

The following table does not give effect to Blackstone s proposed private sale of 247,500,000 shares of our common
stock to HNA Tourism Group Co., Ltd. For additional details, please see our Current Report on Form 8-K filed with
the SEC on October 24, 2016.

Shares Beneficially Shares to be Shares Beneficially
Owned Prior to Sold Owned After the
Offering in the Offering
Name Number Percent Offering Number Percent
Blackstone(1) 453,428,263 45.8% 55,000,000 398,428,263 40.3%

(1) The selling stockholders in this offering are HLT Holdco I LLC, HLT Holdco IIT LLC, HLT BREH VI Holdco
LLC, HLT BREP VIL.TE.2 Holdco LLC, HLT BREH Intl II Holdco LLC, HLT A23 BREH VI Holdco LLC and
HLT A23 Holdco LLC. They are offering 14,032,755, 34,073,792, 172,524, 5,021,217, 29,075, 10,152 and
1,660,485 shares, respectively.

Reflects 383,603,683 shares of common stock directly held by HLT Holdco III LLC, 14,032,755 shares of common

stock directly held by HLT Holdco II LLC, 39,738,987 shares of common stock directly held by HLT BREP VI.TE.2

Holdco LLC, 1,397,649 shares of common stock directly held by HLT BREH VI Holdco LLC, 235,542 shares of

common stock directly held by HLT BREH Intl II Holdco LLC, 13,700,470 shares of common stock directly held by

HLT A23 Holdco LLC and 82,238 shares of common stock directly held by HLT A23 BREH VI Holdco LLC

(together, the Blackstone Funds ). The sole member of HLT Holdco IIT LL.C is HLT Holdco IT LLC. The sole member

of HLT Holdco IT LLC is HLT Holdco LLC.

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

Real Estate Associates VI L.P. The general partner of Blackstone Real Estate Associates VI L.P. is BREA VIL.L.C.
The managing member of each of BREA VI L.L.C. and BMA V L.L.C. is Blackstone Holdings III L.P.

The sole member of HLT A23 Holdco LLC is Blackstone A23 Holdings LL.C. The managing members of Blackstone
A23 Holdings LLC are Blackstone Real Estate Partners VI L.P. and Blackstone Capital Partners V L.P. The sole
member of HLT A23 BREH VI Holdco LL.C is HLT BREH VI-A Holdings Holdco LLC. The sole member of HLT
BREH VI-A Holdings Holdco LLC is Blackstone Real Estate Holdings VI L.P.

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

member of HLT BREH Intl IT Holdings Holdco LLC is Blackstone Real Estate Holdings International II-Q L.P. The
general partner of Blackstone Real Estate Holdings International II-Q L.P. is
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BREP International II-Q GP L.P. The general partner of BREP International II-Q GP L.P. is BREP International II-Q
GP L.L.C. The sole member of BREP International II-Q GP L.L.C. is Blackstone Holdings III L.P.

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

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

The general partner of Blackstone Holdings III L.P. is Blackstone Holdings III GP L.P. The general partner of
Blackstone Holdings III GP L.P. is Blackstone Holdings III GP Management L.L.C. The sole member of Blackstone
Holdings IIT GP Management L.L.C. is The Blackstone Group L.P. The general partner of The Blackstone Group L.P.
is Blackstone Group Management L.L.C. Blackstone Group Management L.L.C. is wholly-owned by Blackstone s
senior managing directors and controlled by its founder, Stephen A. Schwarzman. Each of such Blackstone entities
(other than each of the Blackstone Funds to the extent they directly hold securities reported herein) and Mr.
Schwarzman may be deemed to beneficially own the shares beneficially owned by the Blackstone Funds directly or
indirectly controlled by it or him, but each disclaims beneficial ownership of such shares. Also reflects 636,939 shares
of common stock held directly by a foundation over which Mr. Schwarzman may be deemed to have investment and
voting power, based on information provided to us on July 29, 2016. The address of each of Mr. Schwarzman and
each of the entities listed in this footnote is c/o The Blackstone Group L.P., 345 Park Avenue, New York, New York
10154.

Based on information provided to us, as of June 30, 2016, Blackstone entities have pledged, hypothecated or granted
security interests in substantially all of the shares of our common stock held by them pursuant to a margin loan
agreement with customary default provisions. In the event of a default under the margin loan agreement, the secured
parties may foreclose upon any and all shares of common stock pledged to them and may seek recourse against the
borrower.

S-8
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UNDERWRITING

Goldman, Sachs & Co. is acting as sole book-running manager and underwriter of the offering. Subject to the terms
and conditions of the underwriting agreement, the underwriter has agreed to purchase, and the selling stockholders
have agreed to sell to the underwriter, 55,000,000 shares of common stock.

The underwriting agreement provides that the underwriter s obligation to purchase shares of common stock depends on
the satisfaction of the conditions contained in the underwriting agreement including:

the obligation to purchase all of the shares of common stock offered hereby, if any of the shares are
purchased;

the representations and warranties made by us and the selling stockholders to the underwriter are true;

there is no material change in our business or the financial markets; and

customary closing documents are delivered to the underwriter.
The offering of the shares by the underwriter is subject to receipt and acceptance and subject to the underwriter s right
to reject any order in whole or in part.

Commissions and Expenses

The following table summarizes the underwriting discounts and commissions the selling stockholders will pay to the
underwriter. The underwriting fee is the difference between the price to the public and the amount the underwriter
pays the selling stockholders for the shares.

Per Share Total
Public offering price $ $
Underwriting discounts and commissions to be paid by the selling stockholders $ $
The underwriter has advised us that it proposes to offer the shares of common stock directly to the public at the public
offering price on the cover of this prospectus supplement and to selected dealers, at such offering price less a selling
concession not in excess of $ per share. After this offering, the underwriter may change the offering price and
other selling terms.

The expenses of this offering that are payable by us are estimated to be approximately $1.325 million (excluding
underwriting discounts and commissions), including up to $10,000 in connection with the qualification of this offering

with FINRA by counsel to the underwriter.

No Sales of Similar Securities
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We, our executive officers and directors and certain of our other existing security holders, including the selling
stockholders, have agreed, not to sell or transfer any common stock or securities convertible into, exchangeable for,
exercisable for, or repayable with common stock, for 30 days after the date of this prospectus supplement without first
obtaining the written consent of the underwriter. Specifically, we and these other persons have agreed, with certain
limited exceptions, not to offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or
otherwise dispose of any common stock, or any options or warrants to purchase any common stock, or any securities
convertible into, exchangeable for or that represent the right to receive common stock, whether now owned or
hereinafter acquired, owned directly by us or these other persons (including holding as a custodian) or with respect to
which we or such other persons has beneficial ownership within the rules and regulations of the SEC. We and such
other persons have agreed that these restrictions expressly preclude us and such other persons from engaging in any
hedging or other transaction which is designed to or which reasonably could be expected to lead to or result in a sale
or disposition of our or such other persons common stock if such common stock would be disposed of by someone
other than us or such other

S-9
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persons. Prohibited hedging or other transactions includes any short sale or any purchase, sale or grant of any right
(including without limitation any put or call option) with respect to any of our or such other persons common stock or
with respect to any security that includes, relates to, or derives any significant part of its value from such common
stock.

The restrictions described in the paragraph above do not apply to:

the transfer by a security holder of shares of common stock or any securities convertible into, exchangeable
for, exercisable for, or repayable with common stock (1) by will or intestacy, (2) as a bona fide gift or gifts,
including to charitable organizations, (3) to any trust, partnership, limited liability company or other entity
for the direct or indirect benefit of a security holder or the immediate family of such security holder, (4) to
any immediate family member or other dependent of the security holder, (5) as a distribution to limited
partners, members or stockholders of the security holder, (6) to the security holder s affiliates or to any
investment fund or other entity controlled or managed by the security holder, (7) to a nominee or custodian
of a person or entity to whom a disposition or transfer would be permissible under clauses (1) through

(6) above, (8) pursuant to an order of a court or regulatory agency, (9) from an executive officer of us or our
parent entities upon death, disability or termination of employment, in each case, of such executive officer,
(10) in connection with transactions by any person other than us relating to shares of this offering acquired in
open market transactions after the completion of this offering provided that in the case of this clause (10) no
filing under Section 16 of the Exchange Act shall be required or shall be voluntarily made and/or (11) with
the prior written consent of the underwriter; provided that: (x) in the case of each transfer or distribution
pursuant to clauses (2) through (7) and (9) above, (i) each donee, trustee, distributee or transferee (other than
charitable organizations transferees or recipients with respect to a maximum of 2.5 million shares of
common stock transferred pursuant to clause (2) above), as the case may be, agrees to be bound in writing by
the restrictions described in this section and (ii) any such transfer or distribution shall not involve a
disposition for value, other than with respect to any such transfer or distribution for which the transferor or
distributor receives (A) equity interests of such transferee or (B) such transferee s interests in the transferor;
and (y) in the case of each transfer or distribution pursuant to clauses (2) through (7), if any filing under
Section 16 of the Exchange Act shall be required or shall be voluntarily made (i) the security holder shall
provide the underwriter prior written notice informing them of such filing and (ii) such filing shall disclose
that such donee, trustee, distributee or transferee (other than charitable organizations transferees or recipients
with respect to a maximum of 2.5 million shares of common stock transferred pursuant to clause (2) above),
as the case may be, agrees to be bound in writing by the restrictions described in this section;

if the security holder is a corporation, the corporation may transfer our capital stock to any wholly owned
subsidiary of such corporation; provided, however, that in any such case, it shall be a condition to the
transfer that the transferee execute an agreement stating that the transferee is receiving and holding such
capital stock subject to the provisions of the lock-up agreement and there shall be no further transfer of such
capital stock except in accordance with the lock-up agreement, and provided further that any such transfer
shall not involve a disposition for value;

the sale of the security holder s shares pursuant to the underwriting agreement; any sales made pursuant to an
existing trading plan pursuant to Rule 10b5-1 under the Exchange Act, provided that any filing under
Section 16(a) of the Exchange Act that is made in connection with any such sales during the lock-up period
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shall state that such sales have been executed under a trading plan pursuant to Rule 10b5-1 under the
Exchange Act, and shall also state the date such trading plan was adopted,;

the establishment by a security holder of a trading plan pursuant to Rule 10b5-1 under the Exchange Act,
provided that no transfers occur under such plan during the lock-up period and no public announcement or
filing shall be required or voluntarily made by any person in connection therewith other than general
disclosure in ou