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Approximate date of commencement of proposed sale to the public:

As soon as practicable after this Registration Statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

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

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maximum
Amount to be Offering Price Proposed Maximum Amount of
Securities to be Registered Registered(1) Per Unit(2) Offering Price Registration Fee(3)
Class A Common Stock, par value $0.01 per share 43,700,000 shares(4) $26.00 1,136,200,000 $63,400

(1) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(a) under the Securities Act of 1933, as amended (the
Securities Act ).

(2) Anticipated to be between $23.00 and $26.00 per share.

(3) Previously paid.

(4) Includes 5,700,000 shares that may be purchased by the Underwriters pursuant to an option granted to the Underwriters.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act or until this registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated October 19, 2009.

38,000,000 Shares

Hyatt Hotels Corporation

Class A Common Stock

This is an initial public offering of shares of Class A common stock of Hyatt Hotels Corporation.

The selling stockholders identified in this prospectus are offering 38,000,000 shares of Class A common stock. Hyatt Hotels Corporation will
not receive any of the proceeds from the sale of the shares of Class A common stock by the selling stockholders. If the underwriters sell more
than 38,000,000 shares of Class A common stock, the underwriters have the option to purchase up to an additional 5,700,000 shares of Class A
common stock from Hyatt Hotels Corporation at the initial public offering price less the underwriting discount.

Prior to this offering, there has been no public market for the Class A common stock. It is currently estimated that the initial public offering price
per share will be between $23.00 and $26.00. Our Class A common stock has been approved for listing on the New York Stock Exchange under
the symbol H, subject to official notice of issuance.

Following this offering, Hyatt Hotels Corporation will have two classes of authorized common stock, Class A common stock and Class B
common stock. The rights of the holders of Class A common stock and Class B common stock are identical, except with respect to voting and
conversion. The Class A common stock is entitled to one vote per share. The Class B common stock is entitled to ten votes per share. Each share
of Class B common stock is convertible at any time into one share of Class A common stock.

See _Risk Factors beginning on page 17 to read about factors you should consider before buying shares of the Class A common stock.
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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. Any representation to the contrary is a criminal offense.

Per Share Total

Initial public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to the selling stockholders $ $
The underwriters expect to deliver the shares against payment in New York, New York on or about , 20009.

Goldman, Sachs & Co.

Deutsche Bank Securities J.P. Morgan
BofA Merrill Lynch Citi UBS Investment Bank Wells Fargo Securities
HSBC Piper Jaffray Scotia Capital Robert W. Baird & Co. Loop Capital Markets

M.R. Beal & Company  Ramirez & Co., Inc.  Siebert Capital Markets = The Williams Capital Group, L.P.

Prospectus dated , 2000.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the information you should
consider in making your investment decision. You should read this entire prospectus carefully, including the section entitled Risk Factors and
our financial statements and the related notes included elsewhere in this prospectus, before making an investment decision. Unless otherwise
specified or the context otherwise requires, references in this prospectus to we,  our, us, Hyatt andthe Company refer to Hyatt
Hotels Corporation and its consolidated subsidiaries. On June 30, 2009, we changed our name from Global Hyatt Corporation to Hyatt Hotels
Corporation.

Our Company

We are a global hospitality company with widely recognized, industry leading brands and a tradition of innovation developed over our more than
fifty-year history. Our mission is to provide authentic hospitality by making a difference in the lives of the people we touch every day. We focus
on this mission in pursuit of our goal of becoming the most preferred brand in each segment that we serve for our associates, guests and owners.
We support our mission and goal by adhering to a set of core values of mutual respect, intellectual honesty and integrity, humility, fun, creativity
and innovation that characterize our culture. We believe that our mission, goal and values, together with the strength of our brands, strong capital
and asset base and opportunities for expansion, provide us with a platform for long-term value creation.

We manage, franchise, own and develop Hyatt-branded hotels, resorts and residential and vacation ownership properties around the world. As of
June 30, 2009, our worldwide portfolio consisted of 413 Hyatt-branded properties (119,509 rooms and units), including:

158 managed properties (60,934 rooms), all of which we operate under management agreements with third-party property owners;

100 franchised properties (15,322 rooms), all of which are owned by third parties that have franchise agreements with us and are
operated by third parties;

96 owned properties (including 4 consolidated hospitality ventures) (25,786 rooms) and 6 leased properties (2,851 rooms), all of
which we manage;

28 managed properties owned or leased by unconsolidated hospitality ventures (12,361 rooms);

15 vacation ownership properties (933 units), all of which we manage; and

10 residential properties (1,322 units), all of which we manage and some of which we own.
Our full service hotels operate under four world-recognized brands, Park Hyatt, Grand Hyatt, Hyatt Regency and Hyatt. We recently introduced
our fifth full service brand, Andaz. Our two select service brands are Hyatt Place and Hyatt Summerfield Suites (an extended stay brand). We
develop, sell and manage vacation ownership properties in select locations as part of the Hyatt Vacation Club.

Our associates, whom we also refer to as members of the Hyatt family, consist of over 80,000 individuals working at our corporate and regional
offices and our managed, franchised and owned properties in 45 countries around the world. Substantially all of our hotel general managers are
trained professionals in the hospitality industry with extensive hospitality experience in their local markets and host countries. The general
managers of our managed properties are empowered to manage their properties on an independent basis based on their market knowledge,
management experience and
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understanding of our brands. Our associates and hotel general managers are supported by our divisional management teams located in cities
around the world and our executive management team, headquartered in Chicago.

We primarily derive our revenues from hotel operations, management and franchise fees, other revenues from managed properties and sales of
vacation ownership properties. For the year ended December 31, 2008, revenues totaled $3.8 billion, net income attributable to Hyatt Hotels
Corporation totaled $168 million and Adjusted EBITDA totaled $687 million. For the six months ended June 30, 2009, revenues totaled $1.6
billion, net loss attributable to Hyatt Hotels Corporation totaled $36 million and Adjusted EBITDA totaled $210 million. See ~ Summary
Consolidated Financial Data for our definition of Adjusted EBITDA and why we present it and ~ Summary Consolidated Financial Data for a
reconciliation of our consolidated Adjusted EBITDA to net income attributable to Hyatt Hotels Corporation for the periods presented. For the
year ended December 31, 2008 and the six months ended June 30, 2009, 79.9% and 81.3% of our revenues were derived from operations in the
United States, respectively. As of June 30, 2009, 76.9% of our long-lived assets were located in the United States. As of June 30, 2009, and after
giving effect to the August 2009 issuance and sale of $500 million aggregate principal amount of senior notes and the use of a portion of the
proceeds from the sale of the senior notes to repay certain outstanding secured debt and settle certain related swap agreements as described under

Recent Developments, we had total debt of $858 million and cash and cash equivalents of $1.2 billion. As of June 30, 2009 and after giving
effect to the July 2009 amendment and extension of our revolving credit facility, we had undrawn borrowing capacity of $1.4 billion. These
sources provide us with significant liquidity and resources for future growth.

Our History

Hyatt was founded by Jay Pritzker in 1957 when he purchased the Hyatt House motel adjacent to the Los Angeles International Airport. Over
the following decade, Jay Pritzker and his brother Donald Pritzker, working together with other Pritzker family business interests, grew the
company into a North American management and hotel ownership company, which became a public company in 1962. In 1968, Hyatt
International was formed and subsequently became a separate public company. Hyatt Corporation and Hyatt International Corporation were
taken private by the Pritzker family business interests in 1979 and 1982, respectively. On December 31, 2004, substantially all of the hospitality
assets owned by Pritzker family business interests, including Hyatt Corporation and Hyatt International Corporation, were consolidated under a
single entity, now named Hyatt Hotels Corporation. For more information about this transaction, see ~ Corporate Information.

Commencing in 2007, third parties, including affiliates of Goldman, Sachs & Co. and Madrone GHC, LLC, made long-term investments in
Hyatt. Pritzker family business interests, affiliates of Goldman Sachs and Madrone GHC, LLC and affiliates (Madrone GHC) currently own
approximately 85.0%, 7.5% and 6.1%, respectively, of our common stock, and, immediately following the completion of this offering, will own
approximately 62.4%, 7.5% and 6.1%, respectively, of our common stock (or approximately 60.4%, 7.3% and 5.9%, respectively, of our
common stock if the underwriters exercise their option to purchase additional shares from us in full).
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We have significant competitive strengths that support our goal of being the most preferred brand for our associates, guests and owners.

World Class Brands. We believe that our widely recognized, industry leading brands provide us with a competitive advantage in
attracting and driving preference for our associates, guests and owners. We have consistently received top rankings, awards and
accolades for service and guest experience from independent publications and surveys, including Condé Nast Traveler, Travel and
Leisure, Mobil and AAA. As an example, 54 properties across our Park Hyatt, Grand Hyatt and Hyatt Regency brands received the
AAA four diamond lodging award in 2009.

Deep Culture and Experienced Management Teams. Hyatt has a strong culture rooted in values that have supported our past and
form the foundation for our future. The members of the Hyatt family are united by shared values, a common mission and a common
goal. The associates at our properties are led by an experienced group of general managers. For example, the general managers at our
full service owned and managed hotels have an average tenure of more than 21 years. Regional and divisional management teams
located around the world support our hotel general managers by providing corporate resources, mentorship and coaching, owner
support and other assistance necessary to help them achieve their goals. Senior operating management has an average of 27 years of
experience in the industry. Our experienced executive management team sets overall policies for our company, supports our regional
and divisional teams and our associates around the world, provides strategic direction and leads our growth initiatives worldwide.

Global Platform with Compelling Growth Potential. Our existing global presence is widely distributed and we operate in 20 of the 25
most populous urban centers around the globe based on demographic research. We believe that our existing hotels around the world
provide us with a strong platform from which to selectively pursue new growth opportunities in markets where we are
under-represented. We have a long history of executing on growth opportunities. Our dedicated global development executives in
offices around the world apply their experience, judgment and knowledge to ensure that new Hyatt branded hotels enhance preference
for our brands. An important aspect of our compelling growth potential is our strong brand presence in higher growth markets around
the world such as India, China, Russia, the Middle East and Brazil. The combination of our existing presence and brands, experienced
development team, established third-party relationships and significant access to capital provides us with a strong foundation for
future growth and long-term value creation.

Strong Capital Base and Disciplined Financial Approach. As of June 30, 2009, we had cash and cash equivalents of $1.2 billion,
after giving effect to the August 2009 issuance and sale of the senior notes and the use of a portion of the net proceeds from the sale of
the senior notes to repay certain outstanding secured debt and settle certain related swap agreements, as described under ~ Recent
Developments. As of such date and after giving effect to the July 2009 amendment and extension of our revolving credit facility, we
had undrawn borrowing capacity of $1.4 billion. We have a modest level of debt and no significant debt maturities through 2012. We
believe that as a result of our balance sheet strength, we are uniquely positioned to take advantage of strategic opportunities to develop
or acquire properties and brands, even in economic downturns such as the one we are currently experiencing.

Diverse Exposure to Hotel Management, Franchising and Ownership. We believe that our experience as a multi-brand manager,
franchisor and owner of hotels makes us one of the best positioned lodging companies in the world. Our mix of managed, franchised
and owned hotels provides a broad and diverse base of revenues, profits and cash flows and gives us flexibility to evaluate growth
opportunities across these three lines of business.

Table of Contents 13



Edgar Filing: Hyatt Hotels Corp - Form S-1/A

Table of Conten

High Quality Owned Hotels Located in Desirable Markets. We own and operate a high quality portfolio of 96 owned properties and
28 managed properties owned or leased by unconsolidated hospitality ventures consisting of luxury and upper-upscale full service and
select service hotels in key markets. A number of these hotels are unique assets with high recognition and a strong position in their
local markets. As a significant owner of hotel assets, we believe we are well positioned for a recovery of demand as we expect
earnings growth from owned properties to outpace growth in revenues due to their high fixed-cost structure. This benefit can be
achieved either through increased earnings from our owned assets or through value realized from select asset sales.

A Track Record of Innovation. Successful innovation has been a hallmark of Hyatt since its founding. More than forty years ago, we
opened the Hyatt Regency Atlanta, which was the first- ever large-scale atrium lobby hotel. We also have a long track record of
creative approaches to food and beverage outlets at our hotels throughout the world, which have led to highly profitable venues that
create demand for our hotel properties, particularly in Asian markets. We launched our Hyatt Place brand in 2006 and our Andaz
brand in 2007, each of which features a unique internally developed service model that eliminates a number of de-personalized aspects
of the hotel experience. We believe that our commitment to fostering a culture of innovation throughout Hyatt positions us as an
industry leader.

Our Business Strategy

Our goal is to be the most preferred brand in each customer segment that we serve for our associates, guests and owners. We enhance brand
preference by understanding who our customers are and by focusing on what they need and want and how we can deliver value to them. This
understanding and focus informs our strategy for improving the performance of our existing hotels and expanding the presence of the Hyatt
brand in markets worldwide.

Focus on Improvement in the Performance of Existing Hotels
A key component of our strategy is to maximize revenues and manage costs at existing hotel properties. We strive to enhance revenues by
focusing on increasing our share of hotel stays by our existing guests and increasing the number of new guests we serve on a regular basis, with
the ultimate goal of establishing and increasing guest loyalty to our brands. We manage costs by setting performance goals for our hotel
management teams and granting our general managers operational autonomy, which we believe leads to improved efficiency.

Increase Share of Hotel Stays. We intend to expand Hyatt s share of hotel stays by continuously striving to provide
genuine guest service and delivering value to our guests. We aim to provide differentiated service and product offerings
targeted at each customer segment within each of our brands in order to satisfy our customers specific needs. Our Hyatt
Gold Passport guest loyalty program is designed to attract new guests and to demonstrate our loyalty to our best guests.
In 2009, we launched an initiative called The Big Welcome, which was targeted at increasing enrollment in our Hyatt
Gold Passport program. During the six-month period ended June 30, 2009, new membership enrollment in our Hyatt
Gold Passport program has increased by approximately 39% compared to new membership enrollment during the same
period last year.

Emphasize Associate Engagement. Our brands are defined, in large part, by the authentic hospitality that is delivered to
our guests by our associates. We believe that while a great product is necessary for success, a service model that
promotes genuine service for our guests and that is focused on our customers particular

Table of Contents 14



Edgar Filing: Hyatt Hotels Corp - Form S-1/A

Table of Conten

needs is the key to a sustainable long-term advantage. Therefore, we strive to involve our associates in deciding how we
serve our guests and what we can do to improve guest satisfaction. We align our associates interests with our goal of
becoming the most preferred brand in each segment that we serve. We rely on our hotel general managers to lead by
example and foster associate engagement.

Enhance Operational Efficiency. We strive to align our staffing levels and expenses with demand without
compromising our commitment to authentic hospitality and high levels of guest satisfaction. We have made significant
changes in operations in response to recent declines in demand for hospitality products and services. We will continue
to incentivize and assist our hotel general managers as they proactively manage both the customer experience and the
operating costs at each of their properties.

Expanding Our Presence in Attractive Markets
We intend to drive brand preference by expanding the presence of all of our brands in attractive markets worldwide. We believe that the scale of
our presence around the world is small relative to the recognition of our brands and our excellent reputation for service and, therefore, we have a
unique opportunity to expand. We believe that our mission, goal and values, together with the strength of our brands, people, strong capital and
asset base and opportunities for expansion provide us with a platform for long-term value creation.

Increase Market Presence. We will focus our expansion efforts on under-penetrated markets where we already have an
established presence. We will also seek to expand into locations where our guests are traveling but where we do not
have a presence. We believe our extensive focus on the different customer groups that we serve and our understanding
of how we can serve them in new locations will facilitate our growth.

Expand our Select Service Presence. We intend to establish and expand Hyatt Place and Hyatt Summerfield Suites
worldwide, which we believe will support our overall growth and enhance the performance of all of our brands. To
pursue this strategy, we have a dedicated select service development team. We believe that the opportunity for
properties that provide a select offering of services at a lower price point is particularly compelling in certain emerging
markets, such as India, China, Russia and Brazil, where there is a large and growing middle class along with a
meaningful number of local business travelers.

Increase Focus on Franchising. We intend to increase our franchised hotel presence for our select service brands and
our Hyatt Regency brand. By increasing our focus on franchising, we believe that we will gain access to capital from
developers and property owners that specifically target franchising business opportunities. To pursue this strategy, we
have established an internal team dedicated to supporting our franchise owners and driving the expansion of our
franchised hotel presence. We plan to expand existing relationships and develop new relationships with franchise
owners who demonstrate an ability to provide excellent customer service while maintaining our brand standards.

Utilize our Capital and Asset Base for Targeted Growth. We intend to use our liquidity and strong capital base along
with select asset dispositions to selectively redeploy capital to opportunities that will allow us to strengthen our
management presence in key markets worldwide. We will continue to commit capital to fund the
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renovation of certain assets in our existing owned portfolio. Given our focus and expertise as an owner, we expect to
maintain significant ownership of hotel properties over time.

Pursue Strategic Acquisitions and Alliances. We expect to evaluate potential acquisitions of other brands or hospitality
management or franchising companies as a part of our efforts to expand our presence. These acquisitions may include
hotel real estate. We expect to focus on acquisitions that complement our ability to serve our existing customer base and
enhance customer preference by providing a greater selection of locations, properties and services. Furthermore, we
may pursue these opportunities in alliance with existing or prospective owners of managed or franchised properties to
strengthen our brand presence.

Risk Related to the Hospitality Industry and Our Business

Investing in our Class A common stock involves a high degree of risk. You should consider carefully the risks and uncertainties summarized
below, the risks described under Risk Factors, the other information contained in this prospectus and our consolidated financial statements and
the related notes before you decide whether to purchase our Class A common stock.

The hospitality industry is cyclical, and macroeconomic and other factors beyond our control such as hostilities, travel-related
accidents and natural disasters can adversely affect and reduce demand for our hospitality products and services.

If the global economic downturn continues or worsens, our revenues and profitability could decline further.

Because we operate in a highly competitive industry, our revenues, profits or market share could be harmed if we are unable to
compete effectively.

We are exposed to the risks resulting from significant investments in owned and leased real estate, which could increase our costs,
reduce our profits, limit our ability to respond to market conditions or restrict our growth strategy.

In any particular period, our expenses may not decrease at the same rate that our revenues may decrease, which could have an adverse
effect on our net cash flows, margins and profits.

If we or our third-party property owners are unable to repay or refinance mortgages secured by the related properties, our revenues
could be reduced and our business could be harmed.

If we or our third-party owners, franchisees or development partners are unable to access the capital necessary to fund current
operations or implement our plans for growth, our profits could be reduced and our ability to compete effectively could be diminished.

Because we derive a portion of our revenues from operations outside the United States, the risks of doing business internationally
could lower our revenues, increase our costs, reduce our profits or disrupt our business.

We are exposed to risks related to our franchisees and third-party property owners, including risks relating to their ability or
willingness to invest in properties, the risk of disagreements, risks associated with maintaining our relationships with these parties and
the risks of contract termination.
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Factors outside of our control, such as market conditions and the availability of financing, may adversely affect our ability to invest in,
acquire or dispose of properties.
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Disputes among Pritzker family members and among Pritzker family members and the trustees of the Pritzker family trusts may result
in significant distractions to our management, disrupt our business, have a negative effect on the trading price of our Class A common
stock and/or generate negative publicity about Hyatt and the Pritzker family.
These risks and the other risks described under Risk Factors could materially adversely affect our business, financial condition and results of
operations.

Related Party Transactions with Pritzker Family Business Interests

As described under Certain Relationships and Related Party Transactions, we have entered into a number of related party transactions with
various Pritzker family business interests, some of which will continue following completion of this offering. Examples of such transactions
include:

agreements related to our corporate headquarters at the Hyatt Center, such as our office lease, sublease and office sharing agreements
for space at the Hyatt Center and an omnibus office services agreement for services provided by third parties to certain tenants of the
Hyatt Center;

aircraft timeshare agreements;

certain tax sharing, transition services and employee benefits agreements; and

leases and other agreements with respect to certain gaming facilities and the related hotels located at, or adjacent to, such gaming
facilities.
For additional information, see Certain Relationships and Related Party Transactions.

Recent Developments

Senior Note Offering. On August 14, 2009, we issued $250 million aggregate principal amount of 5.750% Senior Notes due 2015 (the 2015
notes) and $250 million aggregate principal amount of 6.875% Senior Notes due 2019 (the 2019 notes and, together with the 2015 notes, the
senior notes). We used a portion of the net proceeds from the sale of the senior notes to repay $252 million of outstanding secured debt and settle
certain related swap agreements. See Description of Principal Indebtedness.

Recent Estimated Results (Unaudited). We expect our consolidated revenues and RevPAR for the nine months ended September 30, 2009 and
the variance for these amounts compared to the nine months ended September 30, 2008 to be within the following ranges:

Nine Months Ended September 30, 2009

Range Variance
Consolidated Revenues (dollars in millions) $2,400 to $2,500 -16% to -19%
(Comparable Systemwide Hotels)
Owned and Leased Hotels RevPAR $100 to $102 -21% to -23%
North American Full Service RevPAR $105 to $107 -18% to -20%
International Full Service RevPAR $115to0 $118 -28% to -30%
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Additionally, we expect our consolidated revenues and RevPAR for the three months ended September 30, 2009 and the variance for these
amounts compared to the three months ended September 30, 2008 to be within the following ranges:

Three Months Ended September 30, 2009

Range Variance
Consolidated Revenues (dollars in millions) $790 to $820 -13% to -16%
(Comparable Systemwide Hotels)
Owned and Leased Hotels RevPAR $102 to $104 -17% to -18%
North American Full Service RevPAR $103 to $105 -18% to -19%
International Full Service RevPAR $116 to $119 -22% to -23%

Our estimates of consolidated revenues and RevPAR above are derived from preliminary results for the nine months and three months ended
September 30, 2009 and are subject to completion and review of our interim financial statements for this period. Our actual consolidated
revenues and RevPAR for the nine months and three months ended September 30, 2009 may differ from our estimated ranges. These
preliminary estimates are not necessarily indicative of our results for the full year.

Corporate Information

Prior to June 30, 2004, Hyatt Corporation, which primarily consisted of the North American hotel management and franchise companies, was
owned by HG, Inc. (HG). H Group Holding, Inc. (H Group), which is owned by Pritzker family business interests, owns HG. In addition to
owning Hyatt Corporation, HG owned various other North American hospitality related businesses (primarily consisting of hotel properties and
the vacation ownership business) and on June 30, 2004 contributed these hospitality related businesses to Hyatt Corporation. Following such
contribution, the stock of Hyatt Corporation was distributed to the Pritzker family business interests that owned H Group. We refer to this
transaction as the June 2004 Transaction.

On August 4, 2004, Global Hyatt, Inc. was incorporated in Delaware and subsequently changed its name to Global Hyatt Corporation. On
December 31, 2004, pursuant to a Master Contribution Agreement, the stock of Hyatt Corporation and the stock of AIC Holding Co. (AIC), the
owner of Hyatt International Corporation and other international hospitality related assets and operations, as well as hospitality related assets and
operations held by certain other entities owned by Pritzker family business interests, were contributed to Global Hyatt Corporation by their
respective owners in exchange for shares of Global Hyatt Corporation common stock. As a result of this transaction, Hyatt Corporation, AIC and
Hyatt International Corporation became wholly-owned subsidiaries of Global Hyatt Corporation. The contribution was reflected as a transaction
between entities under common control as of January 1, 2004. On June 30, 2009, Global Hyatt Corporation changed its name to Hyatt Hotels
Corporation.

Our principal executive offices are located at 71 South Wacker Drive, 12% Floor, Chicago, Illinois 60606. Our telephone number is
(312) 750-1234. Our website address is www.hyatt.com. The information on, or that may be accessed through, our website is not a part of this
prospectus.

Hyatt®, Park Hyatt®, Grand Hyatt®, Hyatt Regency®, Hyatt Place®, Hyatt Summerfield Suites , Hyatt Vacation Clu®, Andaz®, Hyatt Gold
Passport®, Hyatt Resorts and related trademarks, trade names and service marks of Hyatt appearing in this prospectus are the property of Hyatt.
Unless otherwise noted, all other trademarks, trade names or service marks appearing in this prospectus are the property of their respective
owners.
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Terms Used In This Prospectus

As used in this prospectus, the term Pritzker family business interests means (1) various lineal descendants of Nicholas J. Pritzker (deceased)
and spouses and adopted children of such descendants; (2) various trusts for the benefit of the individuals described in clause (1) and trustees
thereof; and (3) various entities owned and/or controlled, directly and/or indirectly, by the individuals and trusts described in (1) and (2).

As used in this prospectus, the term properties refers to hotels that we manage, franchise, own or lease and our residential and vacation
ownership units that we develop, sell and manage. Hyatt-branded refers to properties operated under our brands, including Park Hyatt, Grand
Hyatt, Andaz, Hyatt Regency, Hyatt, Hyatt Place and Hyatt Summerfield Suites. Our Hyatt-branded property, room and unit counts exclude one
non-Hyatt branded property that we own in California. Residential ownership units refers to Hyatt-branded residential units that we manage
(such as serviced apartments), some of which we own, that are part of mixed-use projects and are often adjacent to a Hyatt-branded full service
hotel. Vacation ownership units refers to the fractional and timeshare units that we develop, sell and manage that are part of the Hyatt Vacation
Club. Hospitality ventures refers to entities in which we own less than a 100% equity interest.

As used in this prospectus, the term associates refers to the over 80,000 individuals working at our corporate and regional offices and our
managed, franchised and owned properties. Of these 80,000 associates, we directly employ approximately 45,000. The remaining associates are
employed by certain third-party owners and franchisees of our hotels.

Industry and Market Data

Market data and industry statistics and forecasts used throughout this prospectus are based on independent industry publications, reports by
market research firms and other published independent sources. Smith Travel Research and the International Monetary Fund are the primary
sources for third-party market data and industry statistics and forecasts. Some data and other information are also based on our good faith
estimates, which are derived from our review of internal surveys and independent sources. Although we believe these sources are credible, we
have not independently verified the data or information obtained from these sources.

Conflicts of Interest

Because Mackey J. McDonald, one of our directors, is also on the board of directors of Wells Fargo and Company, an affiliate of Wells Fargo
Securities, LLC, this offering is being conducted in compliance with Rule 2720 of the Financial Industry Regulatory Authority. Pursuant to that
rule, the appointment of a qualified independent underwriter (as such term is defined in Rule 2720) is not necessary in connection with this
offering as the members primarily responsible for managing the public offering do not have a conflict of interest, are not affiliates of any
member that has a conflict of interest, and meet the requirements of paragraph (f)(12)(E) of Rule 2720.
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Class A common stock offered by Hyatt Hotels Corporation

Class A common stock offered by the selling stockholders
Class A common stock to be outstanding after this offering
Class B common stock to be outstanding after this offering
Total common stock to be outstanding after this offering

Voting rights

Table of Contents

10

THE OFFERING

No shares (or 5,700,000 shares if the underwriters exercise their
option to purchase additional shares from us in full)

38,000,000 shares
38,034,407 shares
130,005,588 shares
168,039,995 shares

Holders of our Class A common stock and our Class B common
stock will vote together as a single class on all matters submitted to
a vote of our stockholders. The holders of Class A common stock
are entitled to one vote per share and the holders of Class B
common stock are entitled to ten votes per share. Following this
offering, assuming no exercise of the underwriters over-allotment
option, (1) holders of Class A common stock will control
approximately 2.8% of our total voting power and will own 22.6%
of our total outstanding shares of common stock and (2) holders of
Class B common stock will control approximately 97.2% of our
total voting power and will own 77.4% of our total outstanding
shares of common stock. If the underwriters exercise their
over-allotment option in full, (1) holders of Class A common stock
will control approximately 3.3% of our total voting power and will
own 25.2% of our total outstanding shares of common stock and (2)
holders of Class B common stock will control approximately 96.7%
of our total voting power and will own 74.8% of our total
outstanding shares of common stock. However, if on any record
date for determining the stockholders entitled to vote at an annual
or special meeting of stockholders, the aggregate number of shares
of our Class A common stock and Class B common stock owned,
directly or indirectly, by the holders of our Class B common stock
is less than 15% of the aggregate number of shares of Class A
common stock and Class B common stock then outstanding, then at
such time all shares of Class B common stock will automatically
convert

21



Edgar Filing: Hyatt Hotels Corp - Form S-1/A

Table of Conten

into shares of Class A common stock and all outstanding common
stock will be entitled to one vote per share on all matters submitted
to a vote of our stockholders. With the exception of voting rights
and conversion rights, holders of Class A and Class B common
stock have identical rights. See Description of Capital Stock for a
description of the material terms of our common stock.

Option to purchase additional shares of Class A common stock from
Hyatt Hotels Corporation
5,700,000 shares

Use of proceeds We will not receive any proceeds from the sale of shares by the
selling stockholders. If the underwriters exercise their option to
purchase additional shares from us, we intend to use the net
proceeds therefrom for working capital and other general corporate
purposes, including capital expenditures. We may also use a portion
of the net proceeds to acquire or invest in new properties or other
businesses that complement our business. There are no agreements
or commitments with respect to any such transaction at this time.
See Use of Proceeds.

Risk factors You should read the Risk Factors section of this prospectus for a
discussion of factors to consider carefully before deciding to invest
in shares of our Class A common stock.

New York Stock Exchange symbol H

The total number of shares of common stock to be outstanding after this offering is based on 168,039,995 shares of our common stock

outstanding immediately prior to this offering. This number excludes 9,452,307 shares of Class A common stock reserved for issuance under our
Amended and Restated Hyatt Hotels Corporation Long-Term Incentive Plan, as amended (the LTIP), and pursuant to a restricted stock unit
agreement. See Compensation Discussion and Analysis Employee Benefits and Compensation Discussion and Analysis Long-Term Incentive.

Except as otherwise indicated, information in this prospectus:

reflects the one-for-two reverse split of our common stock effected on October 14, 2009;

assumes the underwriters have not exercised their option to purchase 5,700,000 additional shares of Class A common stock; and

gives effect to the filing of our amended and restated certificate of incorporation, which will occur prior to the consummation of this
offering, and which provides for, among other things, (1) the authorization of 1,000,000,000 shares of Class A common stock and
500,000,000 shares of Class B common stock; (2) the reclassification of 34,407 outstanding shares of our common stock into 34,407
shares of Class A common stock; and (3) the reclassification of 168,005,588 outstanding shares of our common stock into
168,005,588 shares of Class B common stock, of which 38,000,000 shares will convert into shares of Class A common stock at the
time that they are sold by the selling stockholders in this offering.
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SUMMARY CONSOLIDATED FINANCIAL DATA
Overview

The following tables summarize our consolidated financial data for the periods presented. We derived the summary consolidated statements of
income data for the years ended December 31, 2008, 2007 and 2006 and the summary consolidated balance sheet data as of December 31, 2008
and 2007 from our audited consolidated financial statements included elsewhere in this prospectus. We derived the summary consolidated
statements of income data for the years ended December 31, 2005 and 2004 from our audited consolidated financial statements which are not
included in this prospectus. We derived the summary consolidated statements of income data for the six months ended June 30, 2009 and

June 30, 2008 and the summary consolidated balance sheet data as of June 30, 2009 from our unaudited consolidated interim financial
statements included elsewhere in this prospectus. We have prepared the unaudited consolidated interim financial statements on the same basis as
our audited financial statements and, in our opinion, have included all adjustments, which include only normal recurring adjustments, necessary
to present fairly in all material respects our financial position and results of operations. The results for any interim period are not necessarily
indicative of the results that may be expected for the full year. Additionally, our historical results are not necessarily indicative of the results
expected for any future period.

Adjusted EBITDA

We use the term Adjusted EBITDA throughout this prospectus. Adjusted EBITDA, as we define it, is not presented in accordance with generally
accepted accounting principles in the United States of America (GAAP). We use Adjusted EBITDA as a supplement to our GAAP results in
evaluating certain aspects of our business, as described below.

We define consolidated Adjusted EBITDA as net income (loss) attributable to Hyatt Hotels Corporation plus our pro-rata share of
unconsolidated hospitality ventures Adjusted EBITDA based on our ownership percentage of each venture, adjusted to exclude the following
items:

equity earnings (losses) from unconsolidated hospitality ventures;

gains on sales of real estate;

asset impairments;

other income (loss), net;

a 2008 charge resulting from the termination of our supplemental executive defined benefit plans;

discontinued operations and changes in accounting principles, net of tax;

net (income) loss attributable to noncontrolling interests;

depreciation and amortization;

interest expense; and
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benefit (provision) for income taxes.
We calculate consolidated Adjusted EBITDA by adding the Adjusted EBITDA of each of our reportable segments to corporate and other
Adjusted EBITDA. See Management s Discussion and Analysis of Financial Condition and Results of Operations Results of Operations.
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Our Use of Adjusted EBITDA

Our board of directors and executive management team focus on Adjusted EBITDA as a key performance and compensation measure both on a
segment and on a consolidated basis. Adjusted EBITDA assists us in comparing our performance over various reporting periods on a consistent
basis because it removes from our operating results the impact of items that do not reflect our core operating performance both on a segment and
on a consolidated basis.

Our President and Chief Executive Officer, who is our chief operating decision maker, also evaluates the performance of each of our reportable
segments and determines how to allocate resources to those segments, in significant part, by assessing the Adjusted EBITDA of each segment.

In addition, the annual variable compensation for certain members of our management is based in part on consolidated Adjusted EBITDA,
segment Adjusted EBITDA or some combination of both.

Presentation to Investors

We believe Adjusted EBITDA is useful to investors because it provides investors the same information that we use internally for purposes of
assessing our core operating performance and making compensation decisions.

Limitations of Adjusted EBITDA

Adjusted EBITDA is not a substitute for net income attributable to Hyatt Hotels Corporation, income from continuing operations, cash flows
from operating activities or any other measure prescribed by GAAP. There are limitations to using non-GAAP measures such as Adjusted
EBITDA. Although we believe that Adjusted EBITDA can make an evaluation of our operating performance more consistent because it removes
items that do not reflect our core operations, other companies in our industry may define Adjusted EBITDA differently than we do. As a result,
it may be difficult to use Adjusted EBITDA or similarly named non-GAAP measures that other companies may use to compare the performance
of those companies to our performance.

Because of these limitations, Adjusted EBITDA should not be considered as a measure of the income generated by our business or discretionary
cash available to us to invest in the growth of our business. Our management compensates for these limitations by relying primarily on our
GAAP results and using Adjusted EBITDA supplementally. See our consolidated statements of income and consolidated statements of cash
flows in our consolidated financial statements included elsewhere in this prospectus.

13
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You should read the summary historical financial data below together with the consolidated financial statements and related notes appearing
elsewhere in this prospectus, as well as  Selected Consolidated Financial Data, = Management s Discussion and Analysis of Financial Condition and
Results of Operations and Description of Principal Indebtedness and the other financial information included elsewhere in this prospectus.

Six Months Ended Year Ended
June 30, December 31,
(in millions, except per share
data) 2009 2008 2008 2007 2006 2005 2004(1)
(Unaudited)
Consolidated statements of
income data:
Owned and leased hotel
revenues $ 876 $ 1,125 $ 2,139 $ 2,039 $ 1,860 $ 1,748 $ 1,472
Management and franchise fee
revenues 109 162 290 315 294 227 202
Other revenues 29 48 83 103 110 112 88
Other revenues from managed
properties (2) 623 674 1,325 1,281 1,207 1,080 920
Total revenues 1,637 2,009 3,837 3,738 3,471 3,167 2,682
Direct and selling, general and
administrative expenses 1,593 1,759 3,473 3,353 3,119 2,880 2,494
Income (loss) from continuing
operations (38) 175 114 266 331 278 175
Net income (loss) attributable
to Hyatt Hotels Corporation (36) 173 168 270 315 336 227

Income (loss) from continuing

operations per common share,

basic and diluted(3) $ (0.29) $ 137§ 089 § 198 § 241 % 240 $ 1.68
Weighted average shares used

in computing basic net income

per share(3) 132,836,818 128,028,836 128,037,015 134,585,314 137,558,738 115,878,216 104,112,199
Weighted average shares used

in computing diluted net

income per share(3) 132,836,818 128,028,336 128,061,147 134,634,020 137,558,738 115,878,216 104,112,199

Other financial metric:

Adjusted EBITDA(4) $ 210 $ 417 $ 687 $ 708 $ 628 $ 519 $ 363
14
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As of June 30, 2009 As of December 31,

As Further
Adjusted As Further
As Without Adjusted With
(in millions) Actual Adjusted(5) Over-Allotment(6)  Over-Allotment(7) 2008 2007
(Unaudited)

Consolidated balance sheet data:
Cash and cash equivalents $ 968 $ 1,220 $ 1,212 $ 1,345 $ 428 $ 409
Total current assets 1,529 1,781 1,773 1,906 1,057 1,065
Property and equipment, net 3,616 3,616 3,616 3,616 3,495 3,518
Intangibles, net 276 276 276 276 256 359
Total assets 6,739 6,976 6,968 7,101 6,119 6,248
Total current liabilities 574 559 559 559 653 697
Long-term debt 595 847 847 847 1,209 1,288
Other long-term liabilities 670 668 668 668 665 794
Total liabilities 1,839 2,074 2,074 2,074 2,527 2,779
Total stockholders equity 4,874 4,876 4,868 5,001 3,564 3,434
Total liabilities and stockholders equity 6,739 6,976 6,968 7,101 6,119 6,248

(1) The consolidated statement of income for 2004 reflects the combined and consolidated full year operating results of Hyatt Corporation, AIC Holding Co.
and various hospitality related entities owned, prior to their contribution to our predecessor, Global Hyatt Corporation, in 2004, by Pritzker family
business interests. See  Corporate Information and note 1 to our consolidated financial statements included elsewhere in this prospectus.

2) Represents revenues that we receive from third-party property owners who reimburse us for costs that we incur on their behalf, with no added margin.
These costs relate primarily to payroll at managed properties where we are the employer. As a result, these revenues have no effect on our profit, although
they do increase our total revenues and the corresponding costs increase our total expenses. See Management s Discussion and Analysis of Financial
Condition and Results of Operations Principal Factors Affecting our Results of Operations Revenues.

3) All share and per share amounts reflect a one-for-two reverse split of our common stock effected on October 14, 2009.

@) The table below provides a reconciliation of consolidated Adjusted EBITDA to EBITDA and a reconciliation of EBITDA to net income (loss) attributable
to Hyatt Hotels Corporation.

Six Months Ended
June 30, Twelve Months Ended December 31,
(in millions) 2009 2008 2008 2007 2006 2005 2004
(Unaudited)

Adjusted EBITDA $ 210 $ 417 $ 687 $ 708 $ 628 $ 519 $ 363

Equity earnings (losses) from unconsolidated hospitality ventures(a) (13) 12 14 11 13 3) 14

Gains on sales of real estate(b) 22 57 94 26

Asset impairments(b) (8) (86) 61)

Other income (loss), net(c) (56) 55 23 145 126 112 80

Charge resulting from the termination of our supplemental executive defined

benefit plans (20)

Discontinued operations and changes in accounting principles, net of tax(b) 56 5 2) 69 50

Net (income) loss attributable to noncontrolling interests(d) 2 2) 2) (D) (14) (11) 2

Pro rata share of unconsolidated hospitality ventures Adjusted EBITDA (a) (28) 49) 90) 94) (69) (628) 35)

EBITDA 107 433 582 735 739 729 500

Depreciation and amortization (130) (125) (249) 214) (195) (174) (134)

Interest expense 27) (28) (75) (43) (36) (46) (60)

Benefit (provision) for income taxes 14 (107) 90) (208) (193) (173) (79)

Net income (loss) attributable to Hyatt Hotels Corporation $ (36) $ 173 $ 168 $ 270 § 315 $ 336 $ 227
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(a) Because management uses Adjusted EBITDA as a key performance and compensation measure for our business as a whole, we include our share
of Adjusted EBITDA generated by our unconsolidated hospitality ventures in our calculation of segment and consolidated Adjusted EBITDA.
Therefore, Adjusted EBITDA excludes equity earnings from unconsolidated hospitality ventures and includes our pro rata share of Adjusted
EBITDA from unconsolidated hospitality ventures. Our pro rata share of Adjusted EBITDA from unconsolidated hospitality ventures represents
our share of Adjusted EBITDA from these ventures, which is based on our ownership percentage in each respective unconsolidated hospitality

venture.

(b) Adjusted EBITDA excludes gains on sales of real estate, asset impairments and discontinued operations and changes in accounting principles, net
of tax from Adjusted EBITDA because they are not related to the performance of our core business.

(©) The below table provides a breakdown of items included in other income, net for the six months ended June 30, 2009 and 2008, and for the years

ended December 31, 2008, 2007, 2006, 2005 and 2004:

Six Months Ended Year Ended
June 30, December 31,
(in millions) 2009 2008 2008 2007 2006 2005 2004
(Unaudited)

Interest income on interest-bearing
cash and cash equivalents $ 10 $ 9 $ 23 $ 43 $ 49 $ 36 $ 31
Gains (losses) on other marketable
securities 2 (13) 37 7
Income from cost method
investments(i) 22 62 64 87 72 60 23
Foreign currency gains (losses) 7 3) 23) 17 11 (11) 17
Debt settlement costs(ii) 93)
Gain on extinguishment of hotel
property debt 28
Other “) “) 2) (6) (1) 2
Other income (loss), net $ (56) $ 55 $ 23 $ 145 $ 126 $ 112 $ 80
[6)) Includes cash distributions received on investments accounted for under the cost method. See  Management s Discussion and Analysis of

Financial Condition and Results of Operations Results of Operations and note 3 to our consolidated financial statements.
(ii) Reflects costs incurred in connection with the repurchase of senior subordinated notes and early settlement of a subscription agreement as

described in Management s Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital Resources.
The costs include $88 million of make-whole interest payments and early settlement premiums and a $5 million write-off of deferred
financing costs.

(d) Adjusted EBITDA includes net income (loss) attributable to noncontrolling interests, which represents the income or loss attributable to
noncontrolling partners in an entity that we consolidate in our financial results, given the controlling nature of our interests in these entities.
Reflects the August 2009 issuance and sale of the senior notes and the use of a portion of the net proceeds from the sale of the senior notes to repay certain

outstanding secured debt and settle certain related swap agreements. See  Recent Developments and Description of Principal Indebtedness.

Reflects the payment of estimated offering expenses payable by us.

Reflects the sale of 5,700,000 shares of our Class A common stock if the underwriters exercise their option to purchase additional shares from us in full, at
an assumed initial public offering price of $24.50 per share, the midpoint of the range set forth on the front cover of this prospectus, and our receipt of the
net proceeds from such shares, after deducting the underwriting discount and estimated offering expenses payable by us. A $1.00 increase or decrease in
the assumed initial public offering price of $24.50 per share, the midpoint of the range set forth on the front cover of this prospectus, would result in an
approximately $5.4 million increase or decrease in each of the as further adjusted with over-allotment cash and cash equivalents, total assets and total
stockholders equity, assuming that the underwriters exercise their option to purchase additional shares from us in full and that the number of shares subject
to such option as set forth on the front cover of this prospectus remains the same, and after deducting the underwriting discount and estimated offering
expenses payable by us. Each increase or decrease of 1.0 million shares in the number of shares to be sold by us pursuant to the underwriters option to
purchase additional shares would increase or decrease the as further adjusted with over-allotment cash and cash equivalents, total assets and total
stockholders equity by approximately $23.2 million, assuming that the assumed initial public offering price of $24.50 per share, the midpoint of the range
set forth on the front cover of this prospectus, remains the same, and after deducting the underwriting discount and estimated offering expenses payable by
us. The as further adjusted with over-allotment information discussed above is illustrative only and will adjust based on the actual initial public offering
price and other terms of this offering.
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below
and the other information contained in this prospectus, including our consolidated financial statements and the related notes, before you decide
whether to purchase our Class A common stock. These risks could materially adversely affect our business, financial condition and results of
operations. As a result, the market price of our Class A common stock could decline, and you may lose part or all of your investment.

Risks Related to the Hospitality Industry

The hospitality industry is cyclical, and macroeconomic and other factors beyond our control can adversely affect and reduce demand for
our hospitality products and services.

The hospitality industry is cyclical. For example, the last two business cycles in the hospitality industry, which we define as the period starting
with the first calendar year of negative revenue per available room (RevPAR) growth and ending with the last calendar year of positive RevPAR
growth, took place from 1991 to 2000 and 2001 to 2007. See The Lodging Industry Annual RevPAR Growth. During the declining stages of
these two business cycles, RevPAR growth was negative for one calendar year (1991) and two calendar years (2001 and 2002), respectively.

Macroeconomic and other factors beyond our control can reduce demand for hospitality products and services, including demand for rooms at
properties that we manage, franchise, own and develop and for sales of vacation ownership properties. These factors include:

changes and volatility in general economic conditions, including the severity and duration of any downturn in the U.S. or global
economy and financial markets;

war, terrorist activities (such as the recent terrorist attacks in Jakarta, Indonesia and Mumbai, India) or threats and heightened travel
security measures instituted in response to these events;

outbreaks of pandemic or contagious diseases, such as avian flu, severe acute respiratory syndrome (SARS) and HIN1 (swine) flu;

natural disasters, such as earthquakes, tsunamis, tornados, hurricanes and floods;

changes in the desirability of particular locations or travel patterns of customers;

decreased corporate budgets and spending and cancellations, deferrals or renegotiations of group business (e.g., industry conventions);

low consumer confidence;

depressed housing prices;

the financial condition of the airline, automotive and other transportation-related industries and its impact on travel;

decreased airline capacities and routes;
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travel-related accidents;

oil prices and travel costs;

statements, actions or interventions by governmental officials related to travel and corporate travel-related activities and the resulting
negative public perception of such travel and activities;

domestic and international political and geo-political conditions;

cyclical over-building in the hotel and vacation ownership industries; and

organized labor activities, which could cause a diversion of business from hotels involved in labor negotiations and loss of group
business.
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These factors can adversely affect, and from time to time have adversely affected, individual properties, particular regions or our business as a
whole. In particular, lower consumer demand resulting from the current industry downturn resulted in a decline in RevPAR for the fourth quarter
of 2008 and some of the most significant RevPAR declines we have experienced in recent history during the first half of 2009. Our RevPAR
declines in this business cycle have been more severe compared to those of the last two business cycles, and have had a greater negative impact
on our profitability. See  If the global economic downturn continues or worsens, our revenues and profitability could decline further and
Management s Discussion and Analysis of Financial Condition and Results of Operations Principal Factors Affecting our Results of
Operations Factors Affecting our Revenues Consumer demand and global economic conditions. Any one or more of these factors could limit or
reduce the demand, or the rates our properties are able to charge for rooms or services or the prices at which we are able to sell our vacation
ownership properties, which could adversely affect our business, results of operations and financial condition.

If the global economic downturn continues or worsens, our revenues and profitability could decline further.

Consumer demand for our products and services is closely linked to the performance of the general economy and is sensitive to business and
personal discretionary spending levels. Declines in consumer demand due to adverse general economic conditions, risks affecting or reducing
travel patterns, lower consumer confidence or adverse political conditions can lower the revenues and profitability of our owned properties and
the amount of management and franchising fee revenues we are able to generate from our managed and franchised properties. Declines in hotel
profitability during an economic downturn directly impact the incentive portion of our management fees, which is based on hotel profit

measures. Outside of the United States, our fees are often more dependent on hotel profitability measures, either through a single management

fee that is based on a profitability measure, or because our two-tier fee structure is more heavily weighted toward the incentive fee than the base
fee. Because RevPAR depends directly on average daily rate (ADR) and occupancy, declines in ADR and occupancy relating to declines in
consumer demand will lower RevPAR. For additional information regarding RevPAR and ADR, see Management s Discussion and Analysis of
Financial Condition and Results of Operations Key Business Metrics Evaluated by Management. Our vacation ownership business is also linked
to cycles in the general economy and consumer discretionary spending. As a result, changes in consumer demand and general business cycles

can subject and have subjected our revenues to significant volatility.

Accordingly, the current global economic downturn has led to a significant decline in demand for hospitality products and services, lower
occupancy levels and significantly reduced room rates, all of which has lowered our revenues and negatively affected our profitability. For the

six months ended June 30, 2009, compared to the six months ended June 30, 2008, our revenues decreased by $372 million, driven by a 24%
decline in RevPAR at comparable systemwide properties. See Management s Discussion and Analysis of Results of Operations Principal Factors
Affecting Our Results of Operations Revenues Factors Affecting our Revenues.

We anticipate that recovery of demand for hospitality products and services will lag an improvement in economic conditions. We cannot predict
how severe or prolonged the global economic downturn will be. Furthermore, current global economic conditions have significantly impacted
consumer confidence and behavior and, as a result, historical marketing information that we have collected may be less effective as a means of
predicting future demand and operating results. We cannot assure you that we will be able to increase room rates and RevPAR at the same rate at
which they have recently declined, even after the current downturn ends. An extended period of economic weakness would likely have a further
adverse impact on our revenues and negatively affect our profitability.
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We are subject to the business, financial and operating risks inherent to the hospitality industry, any of which could reduce our profits and
limit our opportunities for growth.

Our business is subject to a number of business, financial and operating risks inherent to the hospitality industry, including:

changes in taxes and governmental regulations that influence or set wages, prices, interest rates or construction and maintenance
procedures and costs;

the costs and administrative burdens associated with complying with applicable laws and regulations;

the costs or desirability of complying with local practices and customs;

the availability and cost of capital necessary for us and potential hotel owners to fund investments, capital expenditures and service
debt obligations;

delays in or cancellations of planned or future development projects;

foreign exchange rate fluctuations;

changes in operating costs, including, but not limited to, energy, food, workers compensation, benefits, insurance and unanticipated
costs resulting from force majeure events;

significant increases in cost for healthcare coverage for employees and potential government regulation in respect of health coverage;

shortages of labor or labor disruptions;

shortages of desirable locations for development;

the financial condition of third-party property owners, franchisees, developers and hospitality venture partners, which may
impact our ability to recover payments owed to us or their ability to fund operational costs, perform under management,
franchise, development and hospitality venture agreements or satisfy other contractual commitments and obligations that
may impact us;

relationships with our third-party property owners, franchisees and hospitality venture partners; and

the ability of third-party internet travel intermediaries to attract and retain customers.
Any of these factors could limit or reduce the prices we charge for our hospitality products or services, including the rates our properties charge
for rooms or the prices for which we are able to sell our vacation ownership properties. These factors can also increase our costs or affect our
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ability to develop new properties or maintain and operate our existing properties. As a result, any of these factors can reduce our profits and limit
our opportunities for growth.

Risks Related to Our Business

Because we operate in a highly competitive industry, our revenues, profits or market share could be harmed if we are unable to compete
effectively.

The segments of the hospitality industry in which we operate are subject to intense competition. Our principal competitors are other operators of
full service and select service properties, including other major hospitality chains with well established and recognized brands. We also compete
against smaller hotel chains and independent and local hotel owners and operators. If we are unable to compete successfully, our revenues or
profits may decline or our ability to maintain or increase our market share may be diminished.
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Competition for Guests

We compete for guests based primarily on brand name recognition and reputation, location, customer satisfaction, room rates, quality of service,
amenities, quality of accommodations and the ability to earn and redeem loyalty program points. Some of our competitors are larger than we are
based on the number of properties they manage, franchise or own or based on the number of rooms or geographic locations where they operate.
Some of our competitors also have significantly more members participating in their guest loyalty programs which may enable them to attract
more customers and more effectively retain such guests. Our competitors may also have greater financial and marketing resources than we do,
which could allow them to improve their properties and expand and improve their marketing efforts in ways that could affect our ability to
compete for guests effectively. In addition, industry consolidation may exacerbate these risks.

Competition for Management and Franchise Agreements

We compete for management agreements based primarily on the value and quality of our management services, our brand name recognition and
reputation, our ability and willingness to invest our capital in third-party owned or hospitality venture projects, the level of our management fees,
the terms of our management agreements and the economic advantages to the property owner of retaining our management services and using
our brand name. We compete for franchise agreements based primarily on brand name recognition and reputation, the room rate that can be
realized and royalty fees charged. Other competitive factors for management and franchise agreements include relationships with property
owners and investors, including institutional owners of multiple properties, marketing support, reservation and e-commerce system capacity and
efficiency and the ability to make investments that may be necessary to obtain management and franchise agreements.

We believe that our ability to compete for management and franchise agreements primarily depends on the success of the properties that we
currently manage or franchise. The terms of any new management or franchise agreements that we obtain also depend on the terms that our
competitors offer for those agreements. In addition, if the availability of suitable locations for new properties decreases, planning or other local
regulations change or the availability or affordability of financing is limited, the supply of suitable properties for our management or franchising
could be diminished. We may also be required to agree to limitations on the expansion of one or more of our brands in certain geographic areas
in order to obtain a management agreement for a property under development. We may be prohibited from managing, franchising or owning
properties in areas where opportunities exist due to these restrictions. If the properties that we manage or franchise perform less successfully
than those of our competitors, if we are unable to offer terms as favorable as those offered by our competitors or if the availability of suitable
properties is limited, our ability to compete effectively for new management or franchise agreements could be reduced.

Competition for Sales of Vacation Ownership Properties

We compete for sales of our vacation ownership properties based principally on location, quality of accommodations, price, financing terms,
quality of service, terms of property use, opportunity to exchange into time at other vacation properties and brand name recognition and
reputation. In addition to competing with other hotel and resort properties, our vacation ownership properties compete with national and
independent vacation ownership club operators as well as with owners reselling their interests in these properties. Our ability to attract and retain
purchasers of our vacation ownership properties depends on our success in distinguishing the quality and value of our vacation ownership
products and services from those offered by others. If we are unable to do so, our ability to compete effectively for sales of vacation ownership
properties could be adversely affected.
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If third-party property owners or franchisees of the properties we manage or franchise fail to make investments necessary to maintain or
improve their properties, preference for our brands and our reputation could suffer or our management or franchise agreements with those
parties could terminate.

We manage and franchise properties owned by third parties under the terms of management and franchise agreements. Substantially all of these
agreements require third-party property owners to comply with standards that are essential to maintaining our brand integrity and reputation. We
depend on third-party property owners to comply with these requirements by maintaining and improving properties through investments,
including investments in furniture, fixtures, amenities and personnel.

Third-party property owners or franchisees may be unable to access capital or unwilling to spend available capital when necessary, even if
required by the terms of our management or franchise agreements. If our third-party property owners or franchisees fail to make investments
necessary to maintain or improve the properties we manage or franchise, our brand preference and reputation could suffer. In addition, if
third-party property owners or franchisees breach the terms of our agreements with them, we may elect to exercise our termination rights, which
would eliminate our revenues from these properties and cause us to incur expenses related to terminating these relationships. These risks become
more pronounced during economic downturns.

If our management or franchise agreements terminate prematurely due to failures to meet performance tests, at the request of third parties
or upon the occurrence of other stated events, our revenues could decrease and our costs could increase.

Our management and franchise agreements may terminate prematurely in certain cases. Some of our management agreements provide early
termination rights to owners of the hotels we manage upon the occurrence of a stated event, such as the sale of the hotel or our failure to meet a
specified performance test.

Generally, termination rights under performance tests are based upon the property s individual performance, its performance when compared to a
specified set of competitive hotels branded by other hotel operators, or both. Some agreements require a failure of one test, and other agreements
require a failure of more than one test, before termination rights are triggered. These termination rights are usually triggered if we do not meet

the performance tests over multiple years. Generally, we have the option to cure performance failures by making an agreed upon cure payment.
However, our cure rights may be limited in some cases and the failure to meet the performance tests may result in the termination of our
management agreement. In the past we have (1) failed performance tests, received notices of termination and elected to cure and (2) failed
performance tests and negotiated an alternative resolution. When any termination notice is received, we evaluate all relevant facts and
circumstances at the time in deciding whether to cure or allow termination.

In addition, some of our management agreements give third-party property owners the right to terminate upon payments of a termination fee to
us after a certain period of time or upon sale of the property or another stated event. In some of those cases, hotel owners may be obligated to
pay a termination fee to us upon termination of the management agreement. Our franchise agreements typically require franchisees to pay a fee
to us before terminating. In addition, if an owner files for bankruptcy, our management and franchise agreements may be terminable under
applicable law. If a management or franchise agreement terminates, we could lose the revenues we derive from that agreement or incur costs
related to ending our relationship with the third party and exiting the related property.
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If we are unable to maintain good relationships with third-party property owners and franchisees, our revenues could decrease and we may
be unable to expand our presence.

We earn fees for managing and franchising hotels and other properties. Our management agreements typically provide a two-tiered fee structure
that compensates us both for the volume of business we generate for the property as well as for the profitability of hotel operations. Our base
compensation is a base fee that is usually an agreed upon percentage of gross revenues from hotel operations. We also earn an incentive fee that
is typically calculated as a percentage of a hotel profitability measure, such as gross operating profit, adjusted profit or the amount by which
gross operating profit or adjusted profit exceeds a fixed threshold. Outside of the United States, our fees are often more dependent on hotel
profitability measures, either through a single management fee that is based on a profitability measure or because our two-tier fee structure is
more heavily weighted toward the incentive fee than the base fee. Our franchisees pay us an initial application fee and ongoing royalty and
marketing fees.

The viability of our management and franchising business depends on our ability to establish and maintain good relationships with third-party
property owners and franchisees. Third-party developers, property owners and franchisees are focused on maximizing the value of their
investment and working with a management company or franchisor that can help them be successful. The effectiveness of our management, the
value of our brands and the rapport that we maintain with our third-party property owners and franchisees impact renewals and are all important
factors for new third-party property owners or franchisees considering doing business with us. Our relationships with these third parties generate
additional property development opportunities that support our growth. If we are unable to maintain good relationships with our third-party
property owners and franchisees, we may be unable to renew existing agreements or expand our relationships with these owners. Additionally,
our opportunities for developing new relationships with additional third parties may be adversely impacted.

Contractual and other disagreements with third-party property owners or franchisees could make us liable to them or result in litigation
costs or other expenses, which could lower our profits.

Our management and franchise agreements require us and third-party property owners or franchisees to comply with operational and
performance conditions that are subject to interpretation and could result in disagreements. Additionally, some courts have applied principles of
agency law and related fiduciary standards to managers of third-party hotel properties such as us, which means, among other things, that
property owners may assert the right to terminate management agreements even where the agreements do not expressly provide for termination.
In the event of any such termination, we may need to negotiate or enforce our right to a termination payment that may not equal expected
profitability over the term of the agreement. These types of disagreements are more likely during an economic downturn.

We generally seek to resolve any disagreements with our third-party property owners or franchisees amicably. Formal dispute resolution occurs
through arbitration, if provided under the applicable management or franchise agreement, or through litigation. Litigation often leads to higher
expenses. We cannot predict the outcome of any such arbitration or litigation, the effect of any adverse judgment of a court or arbitrator against
us or the amount of any settlement that we may be forced to enter into with any third party.
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We are exposed to the risks resulting from significant investments in owned and leased real estate, which could increase our costs, reduce
our profits, limit our ability to respond to market conditions or restrict our growth strategy.

Our proportion of owned properties, as compared to the number of properties that we manage or franchise for third-party owners, is larger than
that of some of our competitors. Real estate ownership and leasing is subject to risks not applicable to managed or franchised properties,
including:

governmental regulations relating to real estate ownership;

real estate, insurance, zoning, tax, environmental and eminent domain laws;

the ongoing need for owner funded capital improvements and expenditures to maintain or upgrade properties;

risks associated with mortgage debt, including the possibility of default, fluctuating interest rate levels and the availability of
replacement financing;

fluctuations in real estate values or potential impairments in the value of our assets; and

the relative illiquidity of real estate compared to other assets.
The negative impact on profitability and cash flow generation from a decline in revenues is significant in owned properties due to their high
fixed-cost structure. The need to maintain and renovate owned properties can present challenges, especially when cash generated from
operations has declined. The effectiveness of any cost-cutting efforts is limited by the fixed-cost nature of our business. As a result, we may not
be able to offset further revenue reductions through cost cutting, which could further reduce our margins. During times of economic distress,
declining demand and declining earnings often result in declining asset values.

In an unfavorable market, we may not be able to sell properties in the short term. Accordingly, we may not be able to adjust our portfolio
promptly in response to economic or other conditions. In addition, because our strategy to use proceeds from sales of real property to support our
growth partly depends on our ability to sell properties, any inability to do so could impair our growth strategy.

We have a limited ability to manage third-party risks associated with our hospitality venture investments, which could reduce our revenues,
increase our costs and lower our profits.

We participate in hospitality ventures with third parties. In the future, we may also buy and develop properties in hospitality ventures with the
sellers of the properties, affiliates of the sellers, developers or other third parties. Our hospitality venture partners may have shared or majority
control over the operations of our hospitality ventures. As a result, our investments in hospitality ventures involve risks that are different from
the risks involved in investing in real estate independently. These risks include the possibility that our hospitality ventures or our partners:

go bankrupt or otherwise are unable to meet their capital contribution obligations;

have economic or business interests or goals that are or become inconsistent with our business interests or goals;

are in a position to take action contrary to our instructions, requests, policies or objectives;
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subject the property to liabilities exceeding those contemplated;

take actions that reduce our return on investment; or

take actions that harm our reputation or restrict our ability to run our business.
For these and other reasons, it could be more difficult for us to sell our interest in any hospitality venture, which could reduce our ability to
address any problems we may have with those properties or
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respond to market conditions in the future. As a result, our investments in hospitality ventures could lead to impasses or situations that could
harm the hospitality venture, which could reduce our revenues, increase our costs and lower our profits.

If our hospitality ventures fail to provide information that is required to be included in our financial statements, we may be unable to
accurately report our financial results.

Preparing our financial statements requires us to have access to information regarding the results of operations, financial position and cash flows
of our hospitality ventures. Any deficiencies in our hospitality ventures internal controls over financial reporting may affect our ability to report
our financial results accurately or prevent fraud. Such deficiencies could also result in restatements of, or other adjustments to, our previously
reported or announced operating results, which could diminish investor confidence and reduce the market price for our shares. Additionally, if
our hospitality ventures are unable to provide this information for any meaningful period or fail to meet expected deadlines, we may be unable to
satisfy our financial reporting obligations or timely file our periodic reports.

Cash distributions from our hospitality ventures could be limited by factors outside our control that could reduce our return on investment
and our ability to generate liquidity from these hospitality ventures.

Although our hospitality ventures may generate positive cash flow, in some cases these hospitality ventures may be unable to distribute that cash
to the hospitality venture partners. Additionally, in some cases our hospitality venture partners control distributions, and may choose to leave
capital in the hospitality venture rather than distribute it. Because our ability to generate liquidity from our hospitality ventures depends on the
hospitality ventures ability to distribute capital to us, tax restrictions or decisions of our hospitality venture partners could reduce our return on
these investments. We include our pro rata share of Adjusted EBITDA attributable to our unconsolidated hospitality ventures in our owned and
leased hotels segment Adjusted EBITDA and our consolidated Adjusted EBITDA regardless of whether the cash flow of those ventures is, or
can be, distributed to us.

We may seek to expand through acquisitions of and investments in other businesses and properties, or through alliances; and we may also
seek to divest some of our properties and other assets, any of which may be unsuccessful or divert our management s attention.

We intend to consider strategic and complementary acquisitions of and investments in other businesses, properties or other assets. Furthermore,
we may pursue these opportunities in alliance with existing or prospective owners of managed or franchised properties. In many cases, we will
be competing for these opportunities with third parties that may have substantially greater financial resources than we do. Acquisitions or
investments in businesses, properties or assets as well as these alliances are subject to risks that could affect our business, including risks related
to:

issuing shares of stock that could dilute the interests of our existing stockholders;

spending cash and incurring debt;

assuming contingent liabilities;

creating additional expenses; or

high barriers to entry in many key markets and scarcity of available development and investment opportunities.
We cannot assure you that we will be able to identify opportunities or complete transactions on commercially reasonable terms or at all, or that
we will actually realize any anticipated benefits from such acquisitions, investments or alliances. Similarly, we cannot assure you that we will be
able to obtain financing for acquisitions or investments on attractive terms or at all, or that the ability to obtain financing will not be restricted by
the terms of our revolving credit facility or other indebtedness we may incur.
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The success of any such acquisitions or investments will also depend, in part, on our ability to integrate the acquisition or investment with our
existing operations. We may experience difficulty with integrating acquired businesses, properties or other assets, including difficulties relating
to:

coordinating sales, distribution and marketing functions;

integrating technology information systems; and

preserving the important licensing, distribution, marketing, customer, labor and other relationships of the acquired assets.
Divestment of some of our properties or assets may yield returns below our investment criteria. In some circumstances, sales may result in
investment losses.

In addition, any such acquisitions, investments, dispositions or alliances could demand significant attention from our management that would
otherwise be available for our regular business operations, which could harm our business.

We may not be successful in executing our strategy of disposing of selected assets, which could hinder our ability to expand our presence in
markets that will enhance and expand our brand preference.

We regularly review our business to identify properties or other assets that we believe are in markets or of a property type that may not benefit
us as much as other markets or property types. One of our strategies is to selectively dispose of hotel properties and use sale proceeds to fund our
growth in markets that will enhance and expand our brand presence. We cannot assure you that we will be able to consummate any such sales on
commercially reasonable terms or at all, or that we will actually realize any anticipated benefits from such sales. Dispositions of real estate assets
are particularly difficult during the current economic downturn, as financing alternatives are extremely limited for potential buyers. The current
economic downturn and credit crisis have adversely affected the real estate market and caused a significant reduction in sales of hotel properties.
Our inability to sell assets, or to sell such assets at attractive prices, could have an adverse impact on our ability to realize proceeds for
reinvestment.

Timing, budgeting and other risks could delay our efforts to develop, redevelop or renovate the properties that we own, or make these
activities more expensive, which could reduce our profits or impair our ability to compete effectively.

We must maintain and renovate the properties that we own in order to remain competitive, maintain the value and brand standards of our
properties and comply with applicable laws and regulations. These efforts are subject to a number of risks, including:

construction delays or cost overruns (including labor and materials) that may increase project costs;

obtaining zoning, occupancy and other required permits or authorizations;

governmental restrictions on the size or kind of development;

force majeure events, including earthquakes, tornados, hurricanes, floods or tsunamis; and

design defects that could increase costs.
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Developing new properties typically involves lengthy development periods during which significant amounts of capital must be funded before
the properties can begin to operate. If the cost of funding these developments or renovations exceeds budgeted amounts, profits could be
reduced.
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Similarly, the timing of capital improvements can affect property performance, including occupancy and average daily rate, particularly if we
need to close a significant number of rooms or other facilities, such as ballrooms, meeting spaces or restaurants. Moreover, the investments that
we make may fail to improve the performance of the properties in the manner that we expect.

If we are not able to begin operating properties as scheduled, or if investments adversely affect or fail to improve performance, our ability to
compete effectively would be diminished and our revenues could be reduced.

If we or our third-party property owners, including our hospitality venture partners, are unable to repay or refinance mortgages secured by
the related properties, our revenues could be reduced and our business could be harmed.

Many of the properties that our third-party property owners and our hospitality venture partners own, and a small number of properties that we
own, are pledged as collateral for mortgage loans entered into when the related properties were purchased or refinanced. If we, our third-party
property owners or our hospitality venture partners are unable to repay or refinance maturing indebtedness on favorable terms or at all, the
lenders could declare a default, accelerate the related debt and repossess the related property. In 2008, we made a $278 million loan to an entity
in order to finance its purchase of the Hyatt Regency Waikiki Beach Resort and Spa. In the current economic environment, an increasing number
of property owners are experiencing financial difficulties and the properties they own are increasingly vulnerable to financial stress. Debt
defaults could lead third-party property owners or our hospitality venture partners to sell the property on unfavorable terms or, in the case of
secured debt, to convey the mortgaged property to the lender. Any such sales or repossessions could, in certain cases, result in the termination of
our management agreements or eliminate any anticipated income and cash flows from, and, if applicable, our invested capital in, such property,
which could significantly harm our business.

If we or our third-party owners, franchisees or development partners are unable to access the capital necessary to fund current operations or
implement our plans for growth, our profits could be reduced and our ability to compete effectively could be diminished.

The hospitality industry is a capital intensive business that requires significant capital expenditures to develop, operate, maintain and renovate
properties. Access to the capital that we or our third-party owners, franchisees or development partners need to finance the construction of new
properties or to maintain and renovate existing properties is critical to the continued growth of our business and our revenues.

Over the past twelve months, the credit markets and the financial services industry have experienced a period of significant disruption
characterized by the bankruptcy, failure, collapse or sale of various financial institutions, increased volatility in securities prices, severely
diminished liquidity and credit availability and a significant level of intervention by the governments of the United States and other countries. As
a result of these market conditions, the cost and availability of capital has been and may continue to be adversely affected by illiquid credit
markets and wider credit spreads. In particular, in the current environment, available capital for new development is extremely limited if
available at all. The availability of capital or the conditions under which we or our third-party owners, franchisees or development partners can
obtain capital can have a significant impact on the overall level and pace of future development and therefore the ability to grow our revenues.
The recent disruption in the capital markets has diminished the ability and desire of existing and potential development partners to access capital
necessary to develop properties actively. These disruptions could also result in reductions of our credit ratings, which would increase our cost of
borrowing. Our ability to access additional capital could also be limited by the terms of our revolving credit facility, which restricts our ability to
incur debt under certain circumstances. Additionally, if one or more of the financial institutions that support our revolving credit facility fails, we
may not be able to find a replacement, which would reduce the availability of funds that we can borrow under the facility.
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If we are forced to spend larger amounts of cash from operating activities than anticipated to operate, maintain or renovate existing properties,
then our ability to use cash for other purposes, including acquisition or development of properties, could be limited and our profits could be
reduced. Similarly, if we cannot access the capital we need to fund our operations or implement our growth strategy, we may need to postpone
or cancel planned renovations or developments, which could impair our ability to compete effectively and harm our business.

If we fail to meet performance standards under a contractual performance obligation, our profits could be reduced.

In connection with the acquisition of the AmeriSuites brand in 2005, we assumed obligations under a management agreement with a third-party
owner of multiple properties to make payments based on specified thresholds for those properties. As a result of the removal of rooms from
inventory during renovation of the subject properties upon conversion to the Hyatt Place brand and due to the decline for lodging products and
services as a result of the economic downturn, we have had to make payments under this agreement and may be obligated to make additional
payments under this agreement up to a maximum of $50.0 million (including the $15.0 million paid through June 30, 2009). These payments
could lower our profits and reduce our cash flows.

If we become liable for losses related to loans we have provided or guaranteed to third parties, our profits could be reduced.

When we enter into management or franchise agreements with third parties, including hospitality ventures, from time to time we make loans for
selected pre-opening expenses. Weak performance of or delays in operating properties that we may invest in through loans to third parties,
particularly as a result of the economic recession or the financial condition of third-party property owners or franchisees, could result in losses if
third-party property owners or franchisees default on loans that we provide.

To secure financing for four of our unconsolidated hospitality ventures, we have provided to third-party lenders financial guarantees related to
the timely completion of the construction of the hotel or the timely repayment of the associated debt. The guarantees are limited to our portion of
the underlying obligation. As of June 30, 2009 our maximum contingent liability was $22 million.

In one instance in the past, we incurred a significant loss as a result of a mezzanine loan we made to a developer of a hotel property. In 2005, in
connection with the development of a hotel in Las Vegas, we provided a $50.0 million mezzanine loan to the developer of the property. In 2007,
the entity that owned the hotel property defaulted on bank loans, which triggered a default on the mezzanine loan. In the fourth quarter of 2008,
the loan was fully written off.

If we are liable for losses related to loans we have provided or guaranteed to third parties, our costs could increase and our profits could fall.

In any particular period, our expenses may not decrease at the same rate that our revenues may decrease, which could have an adverse effect
on our net cash flows, margins and profits.

Many of the expenses associated with managing, franchising or owning hotels and residential and vacation ownership properties are relatively
fixed. These expenses include:

personnel costs;

interest;

rent;

property taxes;
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insurance; and

utilities.
If we are unable to decrease these costs significantly or rapidly when demand for our hotels and other properties decreases, the decline in our
revenues can have a particularly adverse effect on our net cash flows and profits. This effect can be especially pronounced during periods of
economic contraction or slow economic growth, such as the current economic recession. Economic downturns generally affect the results
derived from owned property more significantly than those derived by managers and franchisors given the greater exposure that the owners have
to the properties performance. During the recent economic downturn, our revenues have declined at a greater rate than our costs. During the six
months ended June 30, 2009, our consolidated revenues declined by 19% while our direct and selling, general and administrative expenses
declined by 9%, compared to the same period in 2008. During the six months ended June 30, 2009, the revenues of our owned and leased hotels
declined by 22%, while corresponding direct and selling, general and administrative expenses declined by 12%, compared to the same period in
2008. Where cost-cutting efforts are insufficient to offset declines in revenues, we could experience in a material decline in margins and
potentially negative cash flows.

If we are unable to establish and maintain key distribution arrangements for our properties, the demand for our rooms and our revenues
could fall.

Some of the rooms at hotels and resorts that we manage, franchise or own are booked through third-party internet travel intermediaries and
online travel service providers. We also engage third-party intermediaries who collect fees by charging our hotels and resorts a commission on
room revenues, including travel agencies and meeting and event management companies. A failure by our distributors to attract or retain their
customer bases would lower demand for hotel rooms and, in turn, reduce our revenues.

If bookings by these third-party intermediaries increase, these intermediaries may be able to obtain higher commissions or other significant
contract concessions from us, increasing the overall cost of these third-party distribution channels. Some of our distribution agreements are not
exclusive, have a short term, are terminable at will, or are subject to early termination provisions. The loss of distributors, increased distribution
costs, or the renewal of distribution agreements on significantly less favorable terms could adversely impact our business.

If the amount of sales made through third-party internet travel intermediaries increases significantly, consumer loyalty to our brand could
decrease and our revenues could fall.

We expect to derive most of our business from traditional channels of distribution and our website. However, consumers now use internet travel
intermediaries regularly. Some of these intermediaries are attempting to increase the importance of price and general indicators of quality (such

as four-star downtown hotel ) at the expense of brand identification. These agencies hope that consumers will eventually develop brand loyalties
to their reservation system rather than to our brands. If the amount of sales made through internet travel intermediaries increases significantly

and consumers develop stronger loyalties to these intermediaries rather than to our brands, our business and revenues could be harmed.

If we are not able to develop new initiatives, including new brands, successfully, our business and profitability could be harmed.

We often develop and launch new initiatives, including new brands or marketing programs, which can be a time-consuming and expensive
process. For example, we launched our Andaz brand in 2007.
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Since then, we have invested capital and resources in owned real estate, property development, brand development and brand promotion. If such
initiatives are not well received by our associates, guests and owners, they may not have the intended effect. We may not be able to recover the
costs incurred in developing Andaz or other development projects and initiatives or to realize their intended or projected benefits, which could
lower our profits.

Labor shortages could restrict our ability to operate our properties or grow our business or result in increased labor costs that could reduce
our profits.

Our success depends in large part on our ability to attract, retain, train, manage and engage our associates. Our properties are staffed 24 hours a
day, seven days a week by approximately 80,000 associates around the world. If we and our franchisees are unable to attract, retain, train and
engage skilled associates, our ability to manage and staff our properties adequately could be impaired, which could reduce customer satisfaction.
Staffing shortages could also hinder our ability to grow and expand our business. Because payroll costs are a major component of the operating
expenses at our properties, a shortage of skilled labor could also require higher wages that would increase our labor costs, which could reduce
our profits and the profits of our third-party owners.

Negotiations of collective bargaining agreements, or changes in labor legislation, could disrupt our operations, increase our labor costs or
interfere with the ability of our management to focus on executing our business strategies.

Certain of our properties are subject to collective bargaining agreements, similar agreements or regulations enforced by governmental
authorities. If relationships with our associates, other field personnel or the unions that represent them become adverse, the properties we
manage, franchise or own could experience labor disruptions such as strikes, lockouts and public demonstrations. Labor disruptions, which are
generally more likely when collective bargaining agreements are being renegotiated, could harm our relationship with our associates or cause us
to lose guests. Additionally, labor regulation could lead to higher wage and benefit costs, changes in work rules that raise operating expenses,
legal costs and limitations on our ability or the ability of our third-party property owners and franchisees to take cost saving measures during
economic downturns. We do not have the ability to control the negotiations of collective bargaining agreements covering unionized labor
employed by third-party property owners and franchisees.

We and our third-party property owners and franchisees may also become subject to additional collective bargaining agreements in the future.
Proposed legislation in Congress known as the Employee Free Choice Act could increase the likelihood of a union obtaining recognition by
increasing the use of card check authorization and avoiding a secret ballot election. This legislation could also give third-party arbitrators the
ability to impose collective bargaining agreement terms on us or our third-party property owners and franchisees, and our associates, if we, our
third-party property owners or franchisees and a labor union are unable to agree upon a collective bargaining agreement. If this legislation or
similar laws are passed, more of our associates or other field personnel could be subject to increased organizational efforts, which could
potentially lead to disruptions or require more of our management s time to address unionization issues. These or similar agreements or
legislation could disrupt our operations, hinder our ability to cross-train and cross-promote our associates due to prescribed work rules and job
classifications, reduce our profitability, or interfere with the ability of our management to focus on executing our business strategies.

The loss of our senior executives or key field personnel, such as our general managers, could significantly harm our business.

Our ability to maintain our competitive position is dependent to a large degree on the efforts and skills of our senior executives. We have entered
into employment letter agreements with certain of our
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senior executives. However, we cannot guarantee that these individuals will remain with us. Finding suitable replacements for our senior
executives could be difficult. We currently do not have a life insurance policy or key person insurance policy with respect to any of our senior
executives. Losing the services of one or more of these senior executives could adversely affect our strategic relationships, including
relationships with our third-party property owners, franchisees, hospitality venture partners and vendors, and limit our ability to execute our
business strategies. See Management.

We also rely on the general managers at each of our owned and managed properties to run daily operations and oversee our associates. These
general managers are trained professionals in the hospitality industry and have extensive experience in many markets worldwide. The failure to
retain, train or successfully manage our general managers for our properties could negatively affect our operations.

Because we derive a portion of our revenues from operations outside the United States, the risks of doing business internationally could
lower our revenues, increase our costs, reduce our profits or disrupt our business.

We currently manage, franchise or own hotels and resorts in 45 countries located on six continents around the world. Our operations outside the
United States represented approximately 19% of our revenues for the six months ended June 30, 2009. We expect that revenues from our
international operations will continue to account for an increasing portion of our total revenues.

As a result, we are subject to the risks of doing business outside the United States, including:

the laws, regulations and policies of foreign governments relating to investments and operations, as well as U.S. laws affecting the
activities of U.S. companies abroad;

limitations/penalties on the repatriation of non-U.S. earnings;

changes in regulatory requirements, including imposition of tariffs or embargoes, export controls and other trade restrictions;

the difficulty of managing an organization doing business in many jurisdictions;

import and export licensing requirements and regulations, as well as unforeseen changes in export regulations;

uncertainties as to local laws and enforcement of contract and intellectual property rights and occasional requirements for onerous
contract clauses; and

rapid changes in government, economic and political policies, political or civil unrest, acts of terrorism or the threat of international
boycotts or U.S. anti-boycott legislation.
While these factors and the impact of these factors are difficult to predict, any one or more of them could lower our revenues, increase our costs,
reduce our profits or disrupt our business.

Exchange rate fluctuations could result in significant foreign currency gains and losses or lead to costs and risks related to exchange rate
hedging activities.

Conducting business in currencies other than U.S. dollars subjects us to fluctuations in currency exchange rates that could have a negative
impact on our financial results. We translate the value of foreign currency-denominated amounts into U.S. dollars and we report our
consolidated financial results of operations in U.S. dollars. Because the value of the U.S. dollar fluctuates relative to other currencies, revenues
that we generate or expenses that we incur in other currencies could significantly increase or decrease our revenues or expenses as reported in
U.S. dollars. Our exposure to foreign currency exchange rate fluctuations will continue to grow if the relative contribution of our operations
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We enter into foreign exchange agreements with financial institutions to reduce our exposure to fluctuations in currency exchange rates referred
to as hedging activities. However, these hedging activities may not eliminate foreign currency risk entirely and involve costs and risks of their
own, such as ongoing management time and expertise and external costs related to executing hedging activities.

If purchasers default on the loans we provide to finance their purchases of our vacation ownership properties, the revenues and profits we
derive from our vacation ownership business could be reduced.

We provide secured financing to some of the purchasers of our vacation ownership properties in respect of which we are subject to the risk of
purchaser default. If a purchaser defaults under the financing we provide, we could be forced to write off the loan and reclaim ownership of the
property. If the property has declined in value, we may incur impairment charges or losses as a result. In addition, we may be unable to resell the
property in a timely manner or at the same price. As of June 30, 2009, we had $57 million of mortgage receivables, net of allowances associated
with these activities. In addition, if a purchaser of a vacation ownership property defaults on the related loan during the early part of the
amortization period, we may not have recovered the marketing, selling and general and administrative costs associated with the sale of such
vacation ownership property. If we are unable to recover any of the principal amount of the loan from a defaulting purchaser, or if our
allowances for losses from such defaults are inadequate, the profits we derive from our vacation ownership business could be reduced.

Private resales of our vacation ownership interests could lower the demand or prices for our vacation ownership properties, which could
reduce our revenues and our profits.

We develop, sell and manage vacation ownership properties in select locations as part of the Hyatt Vacation Club. Private resales by owners of
these vacation ownership interests in the secondary market could reduce demand or prices for new vacation ownership interests, particularly if
the owners sell their interests at a significant discount. Lower demand or prices for our vacation ownership interests could reduce our revenues
and our profits.

Our failure to comply with applicable laws and regulations may
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