
 

 
 

2024 PROXY STATEMENT 
for Annual Meeting of Stockholders 



April 5, 2024 
Dear Stockholders:

With travel booming in 2023, our incredible Team Members, dedicated owners and trusted partners delivered another 
exceptional year of hospitality for our guests.

During the year, we opened more than a hotel a day, launched two new brands – Spark by Hilton and LivSmart 
Studios by Hilton, introduced new innovations, and expanded partnerships to provide more experiences for our 
guests. We celebrated the global debut of both Spark by Hilton and Tempo by Hilton. The opening of the Spark by 
Hilton Mystic Groton represented the fastest announcement-to-launch brand in Hilton history. Overall, we’re proud to 
say that we opened 395 hotels, totaling approximately 63,000 rooms. 

Even with robust openings, our pipeline reached the highest level in our history. At year-end, our pipeline totaled over 
462,000 rooms with roughly half under construction following a strong year in construction starts. 

Thanks to the strength of our brands and our signature hospitality, our more than 180 million Hilton Honors members 
enjoy exclusive rates, singular experiences with our partners, and many more benefits. As our guests’ travel 
preferences have evolved in recent years, we remain focused on delivering on our Customer Promise through digital 
solutions and innovative on-property experiences and products.

With wellness taking center stage, our expanded partnership with Peloton and our newest lifestyle brand Tempo by 
Hilton cater to the modern traveler wanting to keep up their routines while on the go. The ways people travel have 
changed too, and through an expanded agreement with Tesla, we’ll see the installation of up to 20,000 charging 
stations at 2,000 hotels in North America, addressing growing electric vehicle travel.

And when it comes to business travel, our new Hilton for Business program offers faster check-ins, personalized 
preferences and exclusive rewards for small- and medium-sized businesses, which make up a growing and important 
part of our loyal customer base.

Importantly, Hilton’s purpose and world-class culture are at the heart of what we do. We strive to be a beacon of hope 
and an engine of opportunity for everyone we serve and believe that our hospitality has the power to change lives. 
And we have a responsibility to our Team Members and communities to support them. In 2023, we celebrated being 
named the No. 1 World’s Best Workplace by Great Place to Work and Fortune magazine and have now been on the 
prestigious Dow Jones Sustainability Indices for seven years running.

As we look into 2024 and beyond, we believe Hilton is poised for continued success, powered by our incredible team. 
We look forward to welcoming you into our hotels in the year ahead. 

You can find more information in our proxy statement and annual report. We also invite you to attend our Annual 
Meeting of Stockholders on May 15, 2024 at 9:00 a.m. EDT. Your vote is important to us. Whether you own a few 
shares or many, and whether or not you plan to attend the Annual Meeting, it is important that your shares be 
represented and voted at the meeting.

Thank you for your continued support and investment in Hilton. 

Sincerely,

   
Jonathan D. Gray Christopher J. Nassetta
Chairman of the Board of Directors President and Chief Executive Officer



HILTON WORLDWIDE HOLDINGS INC. 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TIME 9:00 a.m., Eastern time, on May 15, 2024

PLACE Conrad Washington, DC, 950 New York Avenue, NW, Washington, DC 20001

ITEMS OF BUSINESS 1. To elect the director nominees listed in the proxy statement.
2. To ratify the appointment of Ernst & Young LLP as our independent registered public 

accounting firm for 2024. 
3. To approve, in a non-binding advisory vote, the compensation paid to our named 

executive officers.
4. To consider such other business as may properly come before the Annual Meeting and 

any adjournments or postponements thereof.

RECORD DATE You may vote at the Annual Meeting if you were a stockholder of record at the close of 
business on March 22, 2024. 

VOTING BY PROXY To ensure your shares are voted, you may vote your shares over the Internet, by telephone or 
by requesting a proxy card to complete, sign and return by mail. Internet and telephone voting 
procedures are described on the following page, in the "Questions and Answers" section 
beginning on page 55 of the proxy statement and on the proxy card.

By Order of the Board of Directors,

Anne-Marie W. D'Angelo
Executive Vice President, General Counsel and Secretary

This Notice of Annual Meeting and Proxy Statement are first being distributed or made available, as the case may 
be, on or about April 5, 2024. 

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on 
May 15, 2024: This proxy statement and our annual report are available free of charge at www.proxyvote.com, a site 

that does not have “cookies” that identify visitors to the site. 



VOTING INFORMATION
If at the close of business on March 22, 2024 you were a stockholder of record, you may vote your shares by proxy in 
advance of the 2024 Annual Meeting of Stockholders (the “Annual Meeting”) through the Internet, by telephone or by 
mail. Alternatively, you may vote in person at the Annual Meeting. For shares held through a broker, bank or other 
nominee, you may vote by submitting voting instructions to your broker, bank or other nominee. Please refer to 
information from your broker, bank or other nominee on how to submit voting instructions. To reduce our administrative 
costs and help the environment by conserving natural resources, we ask that you vote through the Internet or by 
telephone, both of which are available 24 hours a day. You may revoke your proxies at the times and in the manners 
described in the “Questions and Answers” section beginning on page 55 of the proxy statement. 

If you are a stockholder and are voting by proxy by Internet or by telephone prior to the Annual Meeting, your 
vote must be received by 11:59 p.m., Eastern time, on May 14, 2024 to be counted. 

To vote by proxy prior to the Annual Meeting: 

BY INTERNET 

• Go to the website www.proxyvote.com and follow the instructions, 24 hours a day, seven days a week. 
• You will need the 16-digit number included on your Notice of Internet Availability of Proxy Materials or proxy card to 

vote online. 

BY TELEPHONE 

• From a touch-tone telephone, dial 1-800-690-6903 and follow the recorded instructions, 24 hours a day, seven days 
a week. 

• You will need the 16-digit number included on your Notice of Internet Availability of Proxy Materials or proxy card in 
order to vote by telephone. 

BY MAIL 

• If you did not receive a printed copy of the proxy materials, request a proxy card from us by following the instructions 
on your Notice of Internet Availability of Proxy Materials. 

• When you receive the proxy card, mark your selections on the proxy card. 
• Date and sign your name exactly as it appears on your proxy card. 
• Mail the proxy card in the enclosed postage-paid envelope provided to you. 

YOUR VOTE IS IMPORTANT TO US. THANK YOU FOR VOTING. 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS





HILTON WORLDWIDE HOLDINGS INC. 
7930 Jones Branch Drive, Suite 1100, McLean, Virginia 22102 

Telephone: (703) 883-1000 

PROXY STATEMENT
Annual Meeting of Stockholders 

May 15, 2024 

PROXY SUMMARY
2023 COMPANY PERFORMANCE HIGHLIGHTS

PERFORMANCE ON OUR KEY STRATEGIC PRIORITIES

LEAD WITH
OUR CULTURE

#1 World's Best Workplace 
and #1 Best Workplace for 

Women in the U.S. by Great 
Place to Work and Fortune 

magazine

Received 100% rating in the 
Corporate Equality Index from 
the Human Rights Campaign 

for the 10th year in a row

Awarded over $4.4 million in 
Hilton Global Foundation 
grants to organizations 
supporting destination 

stewardship, climate action, 
career development and 

community resilience

Named to the Dow Jones 
Sustainability Indices ("DJSI") 

as a global sustainability 
leader for the 7th year in a row

WIN WITH OUR
CUSTOMERS

 
Gained 28.6M new 

Hilton Honors members, 
bringing total membership to 
180M, a 19% year-over-year 

(“YOY”) increase

Waldorf Astoria ranked #1
luxury brand and Home2 
Suites ranked #1 upper 

midscale/midscale extended 
stay brand by JD Power’s 
2023 North America Hotel 
Guest Satisfaction Index

Developed Hilton for 
Business, which offers faster 

check-ins, personalized 
preferences and exclusive 

rewards for small- and 
medium-sized businesses

Partnered with companies and 
events including the Chelsea 
Football Club, Formula 1, the 
Ryder Cup and the Grammys 

to provide experiential 
opportunities to our Hilton 

Honors members

ENHANCE 
OUR NETWORK 

EFFECT

 
 

Opened 1,000th Hilton Garden 
Inn, 250th Tru and 300th Lifestyle 

Hotel, including 150th Curio

Opened the 700th hotel in 
APAC, including the 300th 
Hampton in Greater China

Launched new extended-stay 
brand LivSmart Studios

Opened the first Spark, fastest 
announcement-to-launch 

brand in Hilton history, Tempo 
and new build Signia

MAXIMIZE OUR
PERFORMANCE

5-year Total Stockholder Return 
("TSR") was 158%, delivering 

nearly $28B of value creation to 
stockholders(1)

Through our capital return 
program, returned $2.5B to 

shareholders including 
through share buybacks and 

dividends

Completed $3.1B in 
refinancing extension and 
upsizing of our Term Loan 
Facilities and upsized and 
extended our borrowing 

capacity on our Revolving 
Credit Facility to $2B

Increased Adjusted EBITDA 
margin 50 basis pts. YOY to 

69.4%(2)

FINANCIAL & DEVELOPMENT PERFORMANCE

$1,151M Net Income

$3,089M Adjusted EBITDA(2) 
(108% of Adjusted EBITDA target)

 +12.6%
RevPAR(3) growth YOY

$4.33 Diluted EPS(2)

$6.21 Adjusted Diluted EPS(2)

462,400
Pipeline Rooms

395 New Hotels
To surpass 7,500 properties with nearly

1.2M rooms across 
126 countries and territories

 +4.9%
Net Unit Growth YOY or

53,100 net rooms

(1) Based on 5-year TSR measured from December 31, 2018 to December 31, 2023; assumes reinvestment of dividends.
(2) Refer to Annex A for additional information, including the applicable definitions, and reconciliations of Adjusted EBITDA margin, Adjusted EBITDA and Adjusted Diluted 

EPS to financial measures derived in accordance with United States (“U.S.”) generally accepted accounting principles (“GAAP”).
(3) RevPAR, or Revenue Per Available Room, represents hotel room revenue divided by room nights available to guests for a given period and is presented on a 

comparable and currency neutral basis as of December 31, 2023. Refer to "Part II—Item 7. Management's Discussion and Analysis of Financial Condition and Results 
of Operations—Key Business and Financial Metrics Used by Management" of our Annual Report on our Form 10-K for the fiscal year ended December 31, 2023.

Hilton PROXY STATEMENT 1



EXECUTIVE COMPENSATION
For 2023, the Compensation Committee maintained our historic compensation program, given the results of our 2022 Say-on-Pay 
vote and broad support by the majority of stockholders. We value the perspective of our stockholders and during the off-season 
reached out to stockholders representing over 55% of our outstanding common stock.

A significant portion of the compensation program for our Named Executive Officers (“NEOs”) is performance-based and at-risk, as 
illustrated below. The majority of target compensation is delivered in the form of equity that vests over multiple years, including 50% of 
our Long-Term Incentives ("LTI") comprising performance share units ("PSUs") that vest at the end of a three-year period based on 
defined growth targets. For our CEO, 87% of total target compensation is delivered in equity.

2023 CEO Target Compensation 2023 Other NEO Target Compensation (Average)

 

ENVIRONMENTAL, SOCIAL AND GOVERNANCE HIGHLIGHTS

Hilton is committed to driving responsible travel and tourism globally and generating positive environmental and social impact 
across our operations and communities through our Environmental, Social and Governance (“ESG”) strategy, Travel with Purpose. 
We continue to make progress towards our Travel with Purpose 2030 Goals, including: (i) environmental — aiming toward a net zero 
future with well-defined targets for watts (carbon and energy), water and waste; (ii) social — supporting and advancing careers, 
communities and responsible conduct; and (iii) governance — advancing and measuring our goals with a focus on integrity and 
transparency through our company policies and reporting mechanisms, our external partnerships and our public affairs work. Our 
efforts are further described in our ESG Report (see our ESG website at esg.hilton.com), aligned with best practice standards 
and frameworks. 

ENVIRONMENTAL AND SOCIAL

We continued to make progress on our commitments and some key highlights from 2023 include:

• Continued progress toward achieving our revalidated near-term targets (1.5°C by 2030) with the Science-Based Targets initiative 
("SBTi")

• Introduced Hilton Cares, a program that will award $500,000 in scholarships and financial assistance to both Team Members and 
members of the community passionate about building and growing a career in hospitality

• Awarded over $4.4 million in Hilton Global Foundation grants to organizations supporting destination stewardship, climate action, 
career development and community resilience

• Supported more than 3,400 individuals impacted by disaster and extreme hardship through the Hilton Team Member Assistance 
Fund, including Team Members(1) and their families, as well as individuals working at managed and franchised hotels who are not 
employed by Hilton

• Expanded our Thrive at Hilton "Care for All" benefits and introduced a new suite of mental wellbeing and addiction resources to 
support all Team Members, including at franchised hotels

(1) Unless otherwise indicated, references to "Team Members" include individuals we employ at our corporate offices and our leased and managed hotels. It does not 
include individuals who work on-property at franchise hotels, which are independently owned and operated.

PROXY SUMMARY
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GOVERNANCE
Our commitment to strong governance practices continued in 2023 as illustrated by the following:

• Commitment to a diverse director candidate pool
• Board-level oversight of cybersecurity and ESG matters
• Annual election of directors
• Lead independent director
• Single class of voting stock
• Majority voting standard for directors in uncontested elections
• Proxy access by-law
• No stockholder rights plan; and if our Board were ever to adopt a stockholder rights plan in the future without prior stockholder 

approval, we would either submit the plan to stockholders for ratification or cause the rights plan to expire within one year

Board Diversity

Our policies require that 
candidate pools for the 
Board of Directors and 
CEO include gender and 
ethnic diversity

(1) Reflects the gender and ethnic diversity of our non-employee directors; including the CEO, these figures are 44% gender diversity and 22% ethnic diversity.

VOTING ROADMAP
Our Board’s Recommendation

Proposal No. 1: Election of All Director Nominees FOR
Our Board of Directors believes that all of the director nominees listed in this proxy statement have the requisite 
qualifications to provide effective oversight of the Company’s business and management. Pg. 4

Proposal No. 2: Ratification of the Appointment of Ernst & Young LLP as independent registered 
public accounting firm

FOR

Our Audit Committee and Board of Directors believe that the retention of Ernst & Young LLP as the Company's 
independent registered public accounting firm for 2024 is in the best interest of the Company and its stockholders. Pg. 20

Proposal No. 3: Advisory Vote on Executive Compensation FOR
We are seeking a non-binding, advisory vote to approve, and our Board of Directors recommends the approval of, the 
2023 compensation paid to our named executive officers, which is described in the section of this proxy statement entitled 
“Executive Compensation.” Pg. 22

PROXY SUMMARY
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PROPOSAL NO. 1 — ELECTION OF DIRECTORS 

Our Board of Directors (the “Board” or “Board of Directors”) has considered and nominated the following nominees for a one-year 
term expiring at the 2025 Annual Meeting of Stockholders or until their successor is duly elected and qualified: Christopher J. 
Nassetta; Jonathan D. Gray; Charlene T. Begley; Chris Carr; Melanie L. Healey; Raymond E. Mabus, Jr.; Judith A. McHale; Elizabeth 
A. Smith and Douglas M. Steenland. Action will be taken at the Annual Meeting for the election of these nominees. 

Unless otherwise instructed, the persons named in the form of proxy card (the “proxyholders”) included with this proxy statement, as 
filed with the Securities and Exchange Commission (“SEC”), intend to vote the proxies held by them for the election of the director 
nominees. If any of these nominees ceases to be a candidate for election by the time of the Annual Meeting, such proxies may be 
voted by the proxyholders in accordance with the recommendation of the Board. Except where the context requires otherwise, 
references to the “Company,” “Hilton,” “we,” “us” and “our” refer to Hilton Worldwide Holdings Inc. 

NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS IN 2024 
The following information describes the offices held, other business directorships and the term of each director nominee as of 
February 28, 2024. Beneficial ownership of equity securities of the director nominees is shown under “Ownership of Securities” on 
page 54. 

Christopher J. Nassetta 

Christopher J. Nassetta, 61, joined Hilton as President and Chief Executive Officer in December 2007 and has 
served as a director of Hilton since that time. Previously, he was President and Chief Executive Officer of Host 
Hotels and Resorts, Inc., a position he held from May 2000 until October 2007. He joined Host in 1995 as 
Executive Vice President and was elected Chief Operating Officer in 1997. Before joining Host, Mr. Nassetta co-
founded Bailey Capital Corporation, a real estate investment and advisory firm, in 1991. Prior to this, he spent 
seven years at The Oliver Carr Company, a commercial real estate company, where he ultimately served as Chief 
Development Officer. Mr. Nassetta is an Advisory Board member for the McIntire School of Commerce at the 
University of Virginia. He is also a member of the board of directors, nominating and corporate governance 
committee and compensation committee of CoStar Group, Inc. He is Chair of the U.S. Travel Association, a 
member and a past Chairman of The Real Estate Roundtable, former Chairman and Executive Committee 
member of the World Travel & Tourism Council, a member of the Economic Club of Washington, a member of the 
Federal City Council, and has served in various positions at the Arlington Free Clinic. Mr. Nassetta graduated from 
the McIntire School of Commerce at the University of Virginia with a degree in Finance.

Qualifications, Attributes, Skills and Experience: extensive experience as an executive in the hospitality 
industry, extensive financial background and experience with real estate investments; his role as our President 
and Chief Executive Officer brings management perspective to board deliberations and provides valuable 
information about the status of our day-to-day operations.

Jonathan D. Gray

Jonathan D. Gray, 54, is Chairman of our Board and has served as a director of Hilton since 2007. Mr. Gray is 
President and Chief Operating Officer of Blackstone Inc. (“Blackstone”), and has served as a member of the board 
of directors of Blackstone since February 2012. He previously served as global head of real estate for Blackstone 
from January 2012 through February 2018. He also sits on Blackstone’s management committee. Mr. Gray served 
as a senior managing director and co-head of real estate from January 2005 to December 2011. Mr. Gray received 
a B.S. in Economics from the Wharton School, as well as a B.A. in English from the College of Arts and Sciences 
at the University of Pennsylvania, where he graduated magna cum laude and was elected to Phi Beta Kappa. He 
is a member of the board of directors of Corebridge Financial. He also serves on the board of Harlem Village 
Academies. He previously served as a board member of Nevada Property 1 LLC (The Cosmopolitan of Las 
Vegas), Invitation Homes Inc., Brixmor Property Group and La Quinta Holdings Inc. Mr. Gray and his wife, Mindy, 
have established the Basser Research Center at the University of Pennsylvania School of Medicine, which 
focuses on the prevention and treatment of certain genetically caused breast and ovarian cancers. They also 
established NYC Kids RISE in partnership with the City of New York to accelerate college savings for low-income 
children.

Qualifications, Attributes, Skills and Experience: substantial experience with real estate investing and 
extensive financial background, including in-depth knowledge of the real estate and hospitality industries.
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Charlene T. Begley

Charlene T. Begley, 57, has served as a director of Hilton since 2017. Ms. Begley served in various capacities at 
General Electric Company from 1988 through 2013. Most recently, she served in a dual role as Senior Vice 
President and Chief Information Officer, as well as the President and Chief Executive Officer of GE’s Home and 
Business Solutions business from January 2010 through December 2012. Ms. Begley served as President and 
Chief Executive Officer of GE Enterprise Solutions from August 2007 through December 2009. During her career 
at GE, she served as President and Chief Executive Officer of GE Plastics and GE Transportation, led GE’s 
Corporate Audit staff and served as the Chief Financial Officer for GE Transportation and GE Plastics Europe and 
India. Ms. Begley currently serves as a director and member of the audit and risk committee and chair of the 
nominating & ESG committee of Nasdaq, Inc. and a director and chair of the audit committee of SentinelOne, Inc., 
and previously served as a director and member of the audit and nominating committees of Red Hat, Inc. Ms. 
Begley also previously served as a director and member of the audit and nominating committees of WPP plc.

Qualifications, Attributes, Skills and Experience: extensive business and management expertise, including 
leading divisions of a global enterprise, significant experience in technology, finance and information security, and 
service as a director of several public companies.

Chris Carr

Chris Carr, 60, has served as a director of Hilton since 2020. Mr. Carr previously served as the Chief Operating 
Officer of Sweetgreen, Inc. from 2020 to 2023. From 2006 to 2019, he served in a variety of retail and supply chain 
senior executive roles at Starbucks, most recently as the Executive Vice President ("EVP"), Chief Procurement 
Officer, where he was responsible for enhancing the global strategic sourcing and supplier relationships. Mr. Carr 
served as Starbucks’ EVP, Americas Licensed Stores, leading the strategic planning, operations, market 
development and sales for 6,500 licensed retail stores. He also led their U.S. retail business as the EVP, U.S. 
Retail Stores, where he was accountable for the brand and omni-channel customer experience at approximately 
13,000 U.S. company-operated and licensed retail stores. Prior to Starbucks, Mr. Carr spent 18 years in multiple 
executive leadership roles with ExxonMobil developing, leading and implementing retail operational strategies for 
its Global Fuels Marketing downstream businesses. Mr. Carr holds a B.S. in Business Administration from the 
University of San Diego, and an M.B.A. from the New York Institute of Technology. He serves on the board of 
directors for Recreational Equipment Inc. ("REI") and Bridgestone Americas and he is on the board of trustees for 
Howard University and the University of San Diego.

Qualifications, Attributes, Skills and Experience: extensive business and management expertise, including 
leadership roles in a global enterprise, significant experience in supply chain, strategy, brands, consumer 
marketing and international operations.

Melanie L. Healey

Melanie L. Healey, 62, has served as a director of Hilton since 2017. Ms. Healey served as Group President of 
The Procter & Gamble Company ("Procter & Gamble") from 2007 to 2015. During her tenure at Procter & Gamble, 
one of the leading providers of branded consumer packaged goods, Ms. Healey held several leadership roles, 
including Group President and advisor to the Chairman and CEO, Group President, North America and Group 
President, Global Health, Feminine and Adult Care Sector. Ms. Healey has more than 30 years of strategic, 
branding and operating experience from leading consumer goods companies including Procter & Gamble, 
Johnson & Johnson and S.C. Johnson & Sons. Ms. Healey serves as a director of PPG Industries, Inc., Verizon 
Communications Inc. and Kenvue Inc. She has informed Verizon Communications Inc. that she will not stand for 
re-election when her term expires at Verizon's 2024 annual meeting of shareholders. She previously served as a 
director of Target Corporation. 

Qualifications, Attributes, Skills and Experience: extensive business and management experience, including 
leadership roles in a global enterprise, significant experience in strategy, brands, consumer marketing and 
international operations and service as a director of several public companies.

Raymond E. Mabus, Jr.

Raymond E. Mabus, Jr., 75, has served as a director of Hilton since 2017. Mr. Mabus brings significant public 
sector experience to the Hilton board, having served as the 75th United States Secretary of the Navy from 2009 to 
2017. He was the United States Ambassador to the Kingdom of Saudi Arabia from 1994 to 1996, the 60th 
Governor of Mississippi from 1988 to 1992 and Auditor of the State of Mississippi from 1984 to 1988. He is 
currently CEO of Mabus Group, a consulting company, and vice-chair of InStride, a public benefit company. Mr. 
Mabus currently serves as chair of Virgin Galactic Holdings, a public company, and on the board of Amentum 
Services, Inc., a private company, and on the non-profit boards of World Central Kitchen and the Environmental 
Defense Fund. He previously served as a director of Dana Incorporated, as chair of Kadem Sustainable Impact 
Corp. and as Chairman and Chief Executive Officer of Foamex International.

Qualifications, Attributes, Skills and Experience: extensive international experience, including as U.S. 
ambassador to the Kingdom of Saudi Arabia, public policy and government relations experience, including as U.S. 
Secretary of the Navy and Governor of the State of Mississippi, and public company executive and 
board experience.

PROPOSAL NO. 1 — ELECTION OF DIRECTORS
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Judith A. McHale

Judith A. McHale, 77, has served as a director of Hilton since 2013. Ms. McHale has served as President and 
Chief Executive Officer of Cane Investments, LLC since August 2011. From May 2009 to July 2011, Ms. McHale 
served as Under Secretary of State for Public Diplomacy and Public Affairs for the U.S. Department of State. From 
2006 to March 2009, Ms. McHale served as a Managing Partner in the formation of GEF/ Africa Growth Fund. 
Prior to that, Ms. McHale served as the President and Chief Executive Officer of Discovery Communications. 
Ms. McHale currently serves on the board of directors of Paramount and previously served on the board of 
directors of Ralph Lauren Corporation and Sea World Entertainment, Inc. Ms. McHale graduated from the 
University of Nottingham in England and Fordham University School of Law.

Qualifications, Attributes, Skills and Experience: extensive business and management expertise, including 
experience as a chief executive officer and director of several public companies, as well as prior service as a high-
ranking official in the U.S. Department of State.

Elizabeth A. Smith

Elizabeth A. Smith, 60, has served as a director of Hilton since 2013. Ms. Smith is Executive Chair of Revlon. She 
was a member of the board of directors of Bloominꜙ Brands, Inc. from November 2009 to April 2023 and previously 
served as its Executive Chairman of the Board from April 2019 to February 2020, its Chairman of the Board from 
January 2012 to April 2019, and its Chief Executive Officer from November 2009 to April 2019. From September 
2007 to October 2009, Ms. Smith was President of Avon Products, Inc., a global beauty products company, and 
was responsible for its worldwide product-to-market processes, infrastructure and systems, including Global Brand 
Marketing, Global Sales, Global Supply Chain and Global Information Technology. In January 2005, Ms. Smith 
joined Avon Products, Inc. as President, Global Brand, and was given the additional role of leading Avon North 
America in August 2005. From September 1990 to November 2004, Ms. Smith worked in various capacities at 
Kraft Foods Inc. Ms. Smith currently serves on the board of directors of Brown-Forman Corporation and the U.S. 
Fund for UNICEF. Ms. Smith previously served as chair of the Atlanta Federal Reserve Board, as a member of the 
board of directors and audit committee of Staples, Inc. and as a member of the board of directors of The Gap, Inc. 
Ms. Smith holds a bachelorꜙs degree, Phi Beta Kappa, from the University of Virginia and an M.B.A. from the 
Stanford Graduate School of Business. 

Qualifications, Attributes, Skills and Experience: experience in strategy, brands, marketing and sales, as well 
as corporate finance and financial reporting developed in her executive level roles where her responsibilities have 
included direct financial oversight of multinational companies with multiple business units.

Douglas M. Steenland

Douglas M. Steenland, 72, has served as a director of Hilton since 2009. Mr. Steenland worked for Northwest 
Airlines Corporation from September 1991 to October 2008, serving as Chief Executive Officer from April 2004 to 
October 2008 and as President from February 2001 to April 2004. During his tenure at Northwest Airlines, he also 
served as Executive Vice President, Chief Corporate Officer and Senior Vice President and General Counsel. Mr. 
Steenland retired from Northwest Airlines upon its merger with Delta Air Lines, Inc. Prior to his time at Northwest 
Airlines, Mr. Steenland was a senior partner at a Washington, D.C. law firm that is now part of DLA Piper. Mr. 
Steenland is a member of the board of directors of American Airlines Group Inc. Mr. Steenland previously served 
as a director of American International Group, the London Stock Exchange, Performance Food Group Company, 
Travelport Worldwide Limited, Digital River, Inc. and Chrysler Group LLC. Mr. Steenland received a B.A. from 
Calvin College and is a graduate of The George Washington University Law School. 

Qualifications, Attributes, Skills and Experience: experience in managing large, complex, international 
institutions generally and experience as a member of global public company boards and an executive in the travel 
and hospitality industries in particular.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE ꜜFORꜝ THE ELECTION OF
EACH OF THE DIRECTOR NOMINEES NAMED ABOVE.

PROPOSAL NO. 1 ⱷ ELECTION OF DIRECTORS 
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