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Item 1.01.

Entry into a Material Definitive Agreement.

On November 30, 2018, Hyatt Hotels Corporation (the “Company”) entered into an Amended & Restated Membership Interest Purchase Agreement
(the “A&R Purchase Agreement”) with Two Roads Hospitality LLC, a Delaware limited liability company (the “Acquired Entity”), CL Vie Holdings, LLC,
a Delaware limited liability company and an affiliate of Geolo Capital LP (“CL VIE”), Lowe Hospitality Group, Inc., a California corporation (“Lowe” and,
together with CL VIE, the “Sellers”) and Lowe, in its capacity as a representative of the Sellers, pursuant to which the Company has agreed to, or to cause
one or more of its affiliates to, acquire all of the outstanding equity interests of the Acquired Entity (the “Transaction”).
The A&R Purchase Agreement amended and restated the previously reported Membership Interest Purchase Agreement between the parties to the
A&R Purchase Agreement, dated as of October 6, 2018 (“Original Agreement”), as was described in the Company’s Current Report on Form 8-K filed on
October 9, 2018. The A&R Purchase Agreement has substantially the same material terms and conditions as the Original Agreement, but provides for,
among other revisions to the terms of the Original Agreement, (i) a change in the consideration to be paid by the Company to $405,000,000, subject to
customary adjustments set forth in the A&R Purchase Agreement, and (ii) a change in the variable increase in consideration to an amount not to exceed
$96,300,000, resulting in aggregate consideration not to exceed $501,300,000. Certain properties previously operated by the Acquired Entity are not
included in the Transaction, including certain properties that either are not operated under the Acquired Entity’s brands or that will continue to be managed
or licensed directly by an affiliate of the Sellers.
Item 7.01.

Regulation FD Disclosure.

In a press release issued on November 30, 2018, the Company announced the closing of the Transaction. A copy of the press release is attached hereto
as Exhibit 99.1 and is incorporated herein by reference.
As a result of the A&R Purchase Agreement and the closing of the Transaction, the Company is revising the following outlook information as
originally communicated on the Company’s third quarter earnings call that took place on October 31, 2018 (the “Earnings Call”):
•

The Company’s current financial estimates indicate no material impact to 2018 Adjusted EBITDA, inclusive of non-recurring integrationrelated costs. This compares to a prior estimate of an approximate $5 million net reduction.

•

For 2019, the Company expects the Adjusted EBITDA contribution from the Transaction prior to non-recurring integration-related costs to be
approximately $20 million to $25 million. This compares to a prior estimate of approximately $25 million to $30 million. After including
integration-related costs, the net contribution to 2019 Adjusted EBITDA is expected to be flat to $5 million. This compares to a prior estimate
of $10 million to $15 million.

The Company’s estimated non-recurring integration-related costs total approximately $20 million to $25 million. This compares to a prior estimate of
approximately $25 million to $30 million. These costs will be recorded in selling, general, and administrative expenses over the next twelve to fifteen
months. The completion of integration plans could affect the timing and amount of these expenses.
The Transaction consists of 74 luxury and lifestyle properties, totaling approximately 13,000 rooms, under long-term management and license
agreements. The pipeline of signed deals across the Two Roads Hospitality’s brands total approximately 5,000 rooms with a large number of additional
rooms in advanced stages of negotiation. Based on the growth evidenced by Two Roads Hospitality’s pipeline as well as synergies that the Company
currently expects to realize with this acquisition, the Company anticipates the Transaction will yield an implied multiple of approximately 12x Adjusted
EBITDA by 2021, which is consistent with prior expectations.
There are no other changes to the Company’s financial outlook provided on the Earnings Call or in the Company’s Current Report on Form 8-K filed
on October 30, 2018. The Company’s outlook is based on a number of assumptions that are subject to change, many of which are outside the control of the
Company. If actual results vary from these assumptions, the Company’s expectations may change. There can be no assurance that the Company will achieve
these results.
The information in this Item 7.01 and Exhibit 99.1 of this Current Report on Form 8-K shall not be deemed to be “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing made by the Company under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act,
except as shall be expressly set forth by specific reference in such filing.
Item 9.01
(d)
99.1

Financial Statements and Exhibits.

Exhibits.
Press Release of Hyatt Hotels Corporation, dated November 30, 2018

Forward-Looking Statements.
Forward-Looking Statements in this Current Report on Form 8-K, which are not historical facts, are forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995. These statements include, but are not limited to, statements related to the Company’s outlook,
estimated Adjusted EBITDA contribution of the Transaction, estimated integration-related costs of the Transaction, plans, objectives, goals, expectations,
beliefs, business strategies, future events, business conditions, business trends and expectations, and involve known and unknown risks that are difficult to
predict. As a result, our actual results, performance or achievements may differ materially from those expressed or implied by these forward-looking
statements. In some cases, you can identify forward-looking statements by the use of words such as “may,” “could,” “expect,” “intend,” “plan,” “seek,”
“anticipate,” “believe,” “estimate,” “predict,” “potential,” “continue,” “likely,” “will,” “would” and variations of these terms and similar expressions,
or the negative of these terms or similar expressions. Such forward-looking statements are necessarily based upon estimates and assumptions that, while
considered reasonable by us and our management, are inherently uncertain. Factors that may cause actual results to differ materially from current
expectations include, among others, the risks discussed in the Company’s filings with the SEC, including our annual report on Form 10-K and subsequent
reports, which filings are available from the SEC. We caution you not to place undue reliance on any forward-looking statements, which are made only as
of the date of this Current Report on Form 8-K. We do not undertake or assume any obligation to update publicly any of these forward-looking statements
to reflect actual results, new information or future events, changes in assumptions or changes in other factors affecting forward-looking statements, except
to the extent required by applicable law. If we update one or more forward-looking statements, no inference should be drawn that we will make additional
updates with respect to those or other forward-looking statements.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Hyatt Hotels Corporation
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Exhibit 99.1

HYATT COMPLETES ACQUISITION OF TWO ROADS HOSPITALITY
Addition of Alila, Destination, Joie de Vivre, Thompson and tommie brands
expands Hyatt’s lifestyle and wellbeing offerings for high-end travelers worldwide
Acquisition price revised to $405 million from $480 million; additional potential consideration
revised to $96 million from $120 million
CHICAGO (November 30, 2018) – Hyatt Hotels Corporation (NYSE: H) today announced that Hyatt has completed the previously announced acquisition
of Two Roads Hospitality , a lifestyle hotel management company with a unique collection of distinctive brands, outstanding properties and a significant
global development pipeline.
With the addition of five established lifestyle brands – Alila, Destination, Joie de Vivre, Thompson, and tommie – Hyatt has expanded its brand presence
into 23 new markets with management and license agreements for 74 open and operating hotels across North America and Asia, and a robust pipeline of
signed management agreements. As part of the acquisition, Hyatt is establishing a new dedicated lifestyle division to combine the operations of Two Roads’
and Hyatt’s lifestyle brands.
“We will leverage the shared expertise of Hyatt and Two Roads across our powerful combined portfolio of 19 brands to bring best-in-class offerings for
guests around the globe,” said Mark Hoplamazian, president and CEO, Hyatt Hotels Corporation. “For hotel owners, our platform will deliver opportunities
for enhanced operational excellence and financial performance. We are pleased to have completed this exciting transaction, and we welcome Two Roads
associates to Hyatt.”
Two Roads’ brands are expected to join the World of Hyatt loyalty program in the near future, expanding opportunities for World of Hyatt members to earn
and redeem points across more leisure-focused stay options and also driving hotel occupancy from a loyal group of travelers who spend more, stay more
and book directly.
Updated Outlook Information
Prior to closing the transaction, the base purchase price for the acquisition was revised to $405 million from $480 million, and the aggregate potential
additional consideration from Hyatt was revised to $96 million from $120 million. The revised consideration reflects the exclusion of certain properties
from the transaction, including properties not operated under the Two Roads brands and properties that will continue to be managed or licensed directly by
an affiliate of sellers. The total purchase price reflects an EBITDA multiple of approximately 12x stabilized 2021 earnings, which Hyatt considers the best
indicator of valuation based on anticipated synergies and growth.
As a result of the revised transaction terms, Hyatt expects the 2019 Adjusted EBITDA contribution prior to non-recurring integration-related costs to be
approximately $20-25 million. This compares to a prior estimate of approximately $25 million to $30 million. After including integration costs, the net
contribution to 2019 Adjusted EBITDA is expected to be flat to $5 million.
Goldman Sachs & Co. LLC served as exclusive financial advisor to Hyatt; Moelis & Company LLC served as exclusive financial advisor to Two Roads
Hospitality; Latham & Watkins LLP served as legal counsel to Hyatt; Skadden, Arps, Slate, Meagher & Flom LLP served as legal counsel to Two Roads
Hospitality.
The term “Hyatt” is used in this release for convenience to refer to Hyatt Hotels Corporation and/or one or more of its affiliates. Hyatt plans to include
Two Roads’ properties in its World of Hyatt loyalty program, but such properties are not currently participating.

About Hyatt Hotels Corporation
Hyatt Hotels Corporation, headquartered in Chicago, is a leading global hospitality company with a portfolio of 14 premier brands. As of September 30,
2018, the Company’s portfolio included more than 750 properties in more than 55 countries across six continents. The Company’s purpose to care for
people so they can be their best informs its business decisions and growth strategy and is intended to attract and retain top colleagues, build relationships
with guests and create value for shareholders. The Company’s subsidiaries develop, own, operate, manage, franchise, license or provide services to hotels,
resorts, branded residences, vacation ownership properties, and fitness and spa locations, including under the Park Hyatt ® , Miraval ® , Grand Hyatt ® ,
Hyatt Regency ® , Hyatt ® , Andaz ® , Hyatt Centric ® , The Unbound Collection by Hyatt ® , Hyatt Place ® , Hyatt House ® , Hyatt Ziva ™ ,
Hyatt Zilara ™ , Hyatt Residence Club ® and Exhale ® brand names. On November 30, 2018, the Company expanded its hotel and resort portfolio with
the inclusion of 74 properties operating under the Alila ® , Destination ® , Joie de Vivre ® , Thompson Hotels ® and tommie ™ brands. For more
information, please visit www.hyatt.com
FORWARD-LOOKING STATEMENTS
Forward-Looking Statements in this press release, which are not historical facts, are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. These statements include, but are not limited to, statements related to the Company’s outlook, estimated Adjusted
EBITDA contribution of the transaction, estimated integration-related costs of the transaction, plans, objectives, goals, expectations, beliefs, business
strategies, future events, business conditions, business trends and expectations, and involve known and unknown risks that are difficult to predict. As a
result, our actual results, performance or achievements may differ materially from those expressed or implied by these forward-looking statements. In some
cases, you can identify forward-looking statements by the use of words such as “may,” “could,” “expect,” “intend,” “plan,” “seek,” “anticipate,”
“believe,” “estimate,” “predict,” “potential,” “continue,” “likely,” “will,” “would” and variations of these terms and similar expressions, or the negative
of these terms or similar expressions. Such forward-looking statements are necessarily based upon estimates and assumptions that, while considered
reasonable by us and our management, are inherently uncertain. Factors that may cause actual results to differ materially from current expectations
include, among others, the risks discussed in the Company’s filings with the SEC, including our annual report on Form 10-K and subsequent reports, which
filings are available from the SEC. We caution you not to place undue reliance on any forward-looking statements, which are made only as of the date of
this press release. We do not undertake or assume any obligation to update publicly any of these forward-looking statements to reflect actual results, new
information or future events, changes in assumptions or changes in other factors affecting forward-looking statements, except to the extent required by
applicable law. If we update one or more forward-looking statements, no inference should be drawn that we will make additional updates with respect to
those or other forward-looking statements.
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