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Our business is subject to a number of risks of which you should be aware before making an investment decision. These risks
include, but are not limited to, the following: « Macroeconomic and other factors beyond our control; « Contraction in the global
economy or low levels of economic growth; ¢ Risks inherent to the timeshare and hospitality industry, including reliance on
tourism and travel, and competition within the industry; * Pandemics, epidemics and related events, including the various
measures implemented or adopted to respond to such events; « Material harm to our business if we breach our license agreement
with Hilton and Hilton exercises any of its remedies thereunder, which may include the loss of certain rights (such as exclusivity
in the timeshare business) that we have or the termination of the license agreement;  Our ability to use the Hilton brands and
trademarks and rebrand the aeguired-Diamond and Bluegreen bustness-businesses and properties, and any potential
consequences under the license agreement if we fail to do so; * The quality and reputation of the Hilton brands and affiliation
with the Hilton Honors loyalty program; « The ability of our critical marketing programs and activities to generate tour flow and
contract sales and increase our revenues; * Financial and operational risks related to acquisitions and business ventures, including
partnershlps or J01nt ventures; ¢ Our dependence on development activities and risks related to our real estate investments +=Fhe
6 0 of ve-tana ge-; » Our current operations and future expansion outside of the United States;
. Our ablhty to h1re retain and motivate key personnel and our reliance on the services of our management team and employees;
* Third- party reservation channels affecting our bookings for room rental revenue; « Impairment losses that could adversely
affect our results of operations; « Our insurance policies not covering all potential losses; * Our ability to remediate an identified
material weakness and maintain effective internal controls over financial reporting and disclosure controls and procedures; * A
decline in developed or acquired VOI inventory or failure to enter into and maintain fee- for service agreements or inability to
source VOI inventory or finance sales if we or third- party developers are unable to access capital;  The sales of VOIs in the
secondary market; * Our limited underwriting standards and a possible decline in the default rates or other credit metrics
underlying our timeshare financing receivables; ® The expiration, termination or renegotiation of our management agreements;
Disagreements with VOI owners or HOAs or the failure of HOA boards to collect sufficient fees or increases in maintenance
fees at our resorts; ¢ Failure to keep pace with developments in technology; ¢ Lack of awareness or understanding of and failure
to effectively manage our social media; * Cyber- attacks or our failure to maintain the security and integrity of company,
employee, customer or third- party data; « Our ability to comply with a wide variety of laws, regulations and policies, including
those applicable to our international operations; « Changes in privacy laws, environmental laws, tax laws or accounting rules or
regulations; ¢ Failure to comply with laws and regulations applicable to our international operations; * Our substantial
indebtedness and other contractual obligations, restrictions imposed on us by certain of our debt agreements and instruments and
our variable rate indebtedness which subjects us to interest rate risk; ¢ Failure to comply with agreements relating to our
outstandlng indebtedness; ¢ Our ablhty, or the ablhty of our sub51d1ar1es to generate sufﬁ01ent cash to meet our needs and
serv1ce our 1ndebtedness * Pe b 6 thiti

of our board of directors to change corporate pohcles without stockholder approval; « Anti- takeover provisions in our
organizational documents and Delaware law and consent requirements in our license agreement with Hilton that may deter a
potential business combination transaction; ¢ Fluctuation in the market price and trading volume of our common stock; ¢ Our
ability to repurchase our common stock pursuant to our share repurchase program or that our share repurchase program will
enhance long- term shareholder value. Share repurchases could also increase the volatility of the price of our common stock and
diminish our cash reserves; ¢ Our ability to integrate the Diamond and the Bluegreen businesses successfully or realize the
anticipated cost savings, synergies and growth in operating results with each such acquisition, as well as integrate strategic
partnerships assumed in the Bluegreen Acquisition; and-+ Our ability to effectively manage our expanded operations resulting
from both the Diamond Acquisition and the Bluegreen Acquisition, including the respective trust systems associated with such
businesses ; » Potential liabilities related to our spin- off from Hilton, including U. S. federal income tax liabilities,
liabilities arising out of state and federal fraudulent conveyance laws and the possible assumption of responsibilities for
obligations allocated to Hilton or Park; and ¢ The sufficiency of any indemnity Hilton or Park is required to provide us
and the amount of any indemnity we may be required to provide Hilton or Park related to the period prior to the spin-
off . The foregoing is only a summary of our risks. These and other risks are discussed more fully in the section entitled *“ Risk
Factors ” in Part I, Item 1A and elsewhere in this Annual Report on Form 10- K. We are subject to various risks that could
materially and adversely affect our business, financial condition, results of operations, liquidity and stock price. You should
carefully consider the risk factors discussed below, in addition to the other information in this Annual Report on Form 10- K.
Further, other risks and uncertainties not presently known to management or that management currently deems less significant
also may result in material and adverse effects on our business, financial condition, results of operations, liquidity and stock
price. The risks below also include forward- looking statements; and actual results and events may differ substantially from
those discussed or highlighted in these forward- looking statements. See “ Cautionary Note Regarding Forward- Looking
Statements. ” Risks Related to Our Industry Macroeconomic and other factors beyond our control can adversely affect and
reduce demand for our products and services. Macroeconomic and other factors beyond our control can reduce demand for our



products and services, including demand for timeshare products. These factors include, but are not limited to: * changes in
general economic conditions, including low consumer confidence, high unemployment levels , inflation, rising interest rates,
and depressed real estate prices resulting from the severity and duration of any downturn in the U. S. or global economy; ¢ war,
political conditions or civil unrest, violence or terrorist activities or threats and heightened travel security measures instituted in
response to these events; ¢ the financial and general business condition of the travel industry; ¢ statements, actions or
interventions by governmental officials related to travel and the resulting negative public perception of such travel; ¢ conditions
that negatively shape public perception of travel, including travel- related accidents and outbreaks of pandemic or contagious
diseases, such as eoronavirus €0VHB-—9-, Ebola, avian flu, severe acute respiratory syndrome (SARS), HIN1 (swine flu) and
the Zika virus; « cyber- attacks; ¢ price and availability of natural resources and supplies;  natural or manmade disasters, such as
earthquakes, windstorms, tornadoes, hurricanes, typhoons, tsunamis, volcanic eruptions, floods, drought, fires, oil spills and
nuclear incidents, and the effects of climate change increasing the frequency and severity of extreme weather events; and ¢
organized labor activities, which could cause a diversion of business from resorts involved in labor negotiations and loss of
business generally for the resorts we manage as a result of certain labor tactics. Any one or more of these factors can adversely
affect, and from time to time have adversely affected, individual resorts ;-and particular regions . With some of our properties
being concentrated in certain geographic areas including Arizona, California, Florida, Hawaii, Nevada, South Carolina,
and Virginia in the United States and in Europe, we are, therefore, particularly susceptible to adverse developments in
those areas. All of the foregoing factors could have and-- an adverse effect on our business, financial condition and results of
operations. Contraction in the global economy or low levels of economic growth could adversely affect our revenues and
profitability as well as limit or slow our future growth. Consumer demand for products and services provided by the timeshare
industry is closely linked to the performance of the general economy and is sensitive to business and personal discretionary
spending levels. Decreased global or regional demand for products and services provided by the timeshare industry can be
especially pronounced during periods of economic contraction or low levels of economic growth, and the recovery period in our
industry may lag overall economic improvement . For example, inflation could have an indirect adverse impact on our
business by making travel more expensive for consumers and reducing consumer discretionary income . Declines in
demand for our products and services due to general economic conditions could negatively affect our business by decreasing the
revenues we are able to generate from our VOI sales, financing activities and Club and resort operations. In addition, many of
the expenses associated with our business, including personnel costs, interest, rent, property taxes, insurance and utilities, are
relatively fixed. During a period of overall economic weakness, if we are unable to meaningfully decrease these costs as demand
for our products and services decreases, our business operations and financial performance may be adversely affected. We are
subject to business, financial and operating risks inherent to the timeshare and hospitality industry, any of which could reduce
our revenues and limit opportunities for growth. Our business is subject to a number of business, financial and operating risks
inherent to the timeshare industry, including: ¢ changes in the supply and demand for our products and services; * our ability to
securitize the receivables that we originate in connection with VOI sales; ¢ delays in or cancellations of planned or future
development or refurbishment projects; ¢ the financial condition of third- party developers with whom we do business; ¢
relationships with third- party developers, our Club members and HOAs; « changes in desirability of geographic regions of our
resorts and affiliated resorts, geographic concentration of our operations and shortages of desirable locations for development; ¢
changes in operating costs, including energy, food, employee compensation and benefits and insurance; ¢ increases in costs due
to inflation or otherwise, including increases in our operating costs, that may not be fully offset by price and fee increases in our
business; ¢ changes in taxes and / or governmental regulations that influence or set wages, prices, interest rates or construction
and maintenance procedures and costs; ¢ significant increases in cost of health care coverage for employees, and various
government regulation with respect to health care coverage; ¢ shortages of labor or labor disruptions; ¢ the availability and cost
of capital necessary for us, and third- party developers with whom we do business, to fund investments, capital expenditures and
service debt obligations; ¢ significant competition from other timeshare businesses and hospitality providers in the markets in
which we operate; « market and / or consumer perception and reputation of timeshare companies and the industry in general; ®
the economic environment for and trends in the tourism and hospitality industry, which may impact the vacationing and
purchasing decisions of consumers; ¢ the influence of social media on consumers’ lodging decisions; ¢ increases in the use of
third- party and competitor internet services to book hotel reservations, secure short- term lodging accommodations and market
vacation rental properties; ¢ legal, business or regulatory issues unique to the geographic locations of our resorts and affiliated
resorts, which could increase the cost of or result in delays in entering into or expanding in those locations. ¢ limited
underwriting standards due to the real- time nature of industry sales practices; * private resales of VOIs and the sale of VOIs in
the secondary market; and ¢ the impact on the industry of unlawful or deceptive third- party VOI resale or vacation package
sales schemes. Any of these factors could increase our costs or limit or reduce the prices we are able to charge for our products
and services or otherwise affect our ability to maintain existing properties or products, develop new properties, products and
services or source VOI supply from third parties. As a result, any of these factors can reduce our revenues and limit
opportunities for growth. We operate in a highly competitive industry. The timeshare industry is highly competitive. The Hilton
brands we use compete with the timeshare brands affiliated with major hotel chains in national and international venues, and we
compete generally with the vacation rental options generally offered by the lodging and travel industry (e. g., hotels, resorts,
home and apartment sharing services, and condominium rentals) and other options such as cruises. We also compete with other
timeshare developers for sales of VOIs based principally on location, quality of accommodations, price, service levels and
amenities, financing terms, quality of service, terms of property use, reservation systems, flexibility for VOI owners to exchange
into time at other timeshare properties, or other travel rewards, including access to hotel 10yalty programs as well as brand name
recognrtron and reputatron Our A—ﬁuﬁ&ber—eileu%competrtors 1nclude G : atrthy v he e




other smaller owners and operators of timeshare resorts, as well as home and apartment sharing services that market available
privately owned residential properties that can be rented on a nightly, weekly or monthly basis. In addition, we are in
competition with national and independent timeshare resale companies and members reselling existing VOIs on the secondary
market, which could reduce demand or prices for sales of new VOIs. We also compete with other timeshare management
companies in the management of resorts on behalf of owners on the basis of quality, cost, types of services offered and
relationship. We compete with other timeshare companies for off- site sales centers, through which we market our products to
potential members, including in locations like high- traffic shopping centers and tourist attractions in leisure destinations. ¥We
Finally, we also compete for property acquisitions (either for development or existing VOI inventory) and partnerships with
entities that have similar investment objectives as we do. This competltron could limit the number of or negatrvely affect the
cost of, surtable 1nvestment opportumtres avarlable to us. ; At ; ; shly-frag
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remain competrtrve and to attract and retarn members depends on our success in dlstlngurshrng ‘the quality and value of our
products and services from those offered by others. If we cannot compete successfully in these areas or if our marketing and
sales efforts are not successful and we are unable to convert customers to a sufficient number of sales, this could negatively
affect our operating profits and margins and our ability to recover the expense of our marketing programs and grow our
business, diminish our market share and reduce our earnings. Any pandemic, epidemic and related events may have a material
adverse effect on our business, financial condition and results of operations. During the COVID- 19 pandemic, governments and
other authorities in the United States and around the world took and implemented unprecedented measures, and businesses,
organizations and individuals, including HGV, implemented a variety of measures in response that were required or were
believed to be advisable, including, without limitation, temporarily closing businesses. The pandemic, as well as such measures,
had a significant adverse impact on domestic and international travel, consumer demand for travel, commercial activities across
the travel, lodging and hospitality industries, businesses generally, and consequently, on our business and operations. Any future
variant of COVID- 19 and / or new pandemic or epidemic that leads to similar measures, restrictions or responses could again
materially and adversely impact our business, financial condition and operating results. Risks Related to the Operation of Our
Business We do not own the Hrlton brands and our busrness W111 be materlally harmed if we breach our license agreement with
Hrlton oritis termlnated : ; rretain

-We eﬁtefed—l-nte—are party to a hcense agreement Wrth
Hilton grantmg us the rrght to use the Hilton- branded trademarks, trade names and related intellectual property in our business
for the term of the license agreement. The license agreement was amended and restated in connection with the Diamond
Acquisition and the Bluegreen Acquisition to facilitate our integration of the Diamond and Bluegreen businesses and create a
license fee structure for relatedto-the integrations. If we breach our obligations under the license agreement, Hilton may be
entitled to terminate the license agreement ef-, terminate our rights to use the Hilton brands and other Hilton intellectual property
at properties that do not meet applicable standards and policies, terminate the noncompetition that generally prohibits
Hilton from using its mark to engage in the timeshare business, or to exercise other remedies. Pursuant to the license
agreement, Hilton would be the sole owner of certain licensed marks related to any new brands associated with the Diamond
portfolio that we developed or may develop. If the license agreement is terminated, we could lose the right to use one or more of
such new brands. The termination of the license agreement or exercise of other remedies would materially harm our business
and results of operations and impair our ability to market and sell our products and maintain our competitive position. For
example, if we are not able to rely on the strength of the Hilton brands to attract prospective members and guests in the
marketplace, our revenue and profits would decline, and our marketing and sales expenses would increase. If we are not able to
use Hilton” s marketing databases and corporate- level advertising channels to reach potential members and guests, including
Hilton’ s internet address as a channel through which to market available inventory, our member growth would be adversely
affected and our revenue would materially decline, and it is unlikely that we would be able to replace the revenue associated
with those channels. Even if the license agreement remains in effect, the termination or restriction of our rights to use any
branded trademarks, trade names and related intellectual property licensed to us by Hilton at properties that fail to meet
applicable standards and policies, or any deterioration of quality or reputation of the Hilton brands (even deterioration not
leading to termination of our rights under the license agreement or not caused by us), could also harm our reputation and impair
our ability to market and sell our products, which could materially harm our business. In addition, if license agreement terms
relating to the Hilton Honors loyalty program terminate, we would not be able to offer Hilton Honors points to our members and
guests. This would adversely affect our ability to sell our products, offer the flexibility associated with our Club membership and
sustain our collection performance on our timeshare financing receivables portfolio. Finally, the license agreement imposes a
number of restrictions or prohibitions on our business and operations, and our ability to engage in a number of transactions,
including, without limitations, acquiring or being acquired by another entity, and-engaging in any lodging business or otherwise
competing with Hilton , and entering into or amending in any manner certain types of marketing agreements, including
with Hilton’ s competitors (such as Choice) , in cach case without Hilton’ s consent. Any noncompliance with any of these
provisions may result in the termination of the license agreement, either automatically or at Hilton’ s election. In addition, while
we are permitted under the license agreement to engage in certain other businesses, including owning and operating vacation
ownership business and properties that are not Hilton- branded, in such instances, we are not permitted to use any of the rights
and assets provided by Hilton under the license agreement in connection with such business and operation. In fact, we are
required to comply with various requirements to operate such business and properties as separate operations. However, if any
such non- Hilton branded vacation ownership properties and related units and revenues exceed certain thresholds, we may lose
certain rights, including the right related to our use of Hilton- branded trademarks, including our “ Hilton Grand Vacations ”



corporate name. In addition, any non- compliance with the separate operations provision may give rise to Hilton’ s ability to
terminate the license agreement. Any of the foregoing and other factors that lead to Hilton’ s termination of the license
agreement will have a material and irreparable adverse impact on our business. See ““ Item 1. Business — Key Agreements with
Hilton Worldwide Holdings. ” We will rely on Hilton to consent to our use of its trademarks at new properties we manage in the
future. Under the terms of our license agreement with Hilton, we are required to obtain Hilton’ s consent to use its trademarks in
circumstances specified in the license agreement. Hilton may reject a proposed project in certain circumstances. Any
requirements to obtain Hilton” s consent to our expansion plans, including the ongoing rebranding of the acquired Diamond
resorts and planned rebranding of the acquired Bluegreen resorts to Hilton branded properties, or the need to identify and secure
alternative expansion opportunities because Hilton does not allow us to use its trademarks with proposed new projects, may
delay implementation of our expansion plans, cause us to incur additional expense or reduce the financial viability of our
projects. Further, if Hilton does not permit us to use its trademarks in connection with our expansion plans, our ability to expand
our Hilton- branded timeshare business would cease and our ability to remain competitive may be materially adversely affected.
See “ Risks Related to the Integration of Diamond — Our ability to integrate the acquired Diamond business could be harmed if
Hilton does not consent to the use of its trademarks in connection with the rebranding of Diamond resorts, ”” “ Risks Related to
the Integration of Bluegreen — Our ability to integrate the acquired Bluegreen business could be harmed if Hilton does not
consent to the use of its trademarks in connection with the rebranding of Bluegreen resorts ” and ““ Item 1. Business — Key
Agreements with Hilton Worldwide Holdings. ”” Our business depends on the quality and reputation of the Hilton brands and
affiliation with the Hilton Honors loyalty program. Currently, our Legacy HGV products and services are offered under the
Hilton brand names and affiliated with the Hilton Honors loyalty program, and we intend to continue to develop and offer
products and services under the Hilton brands and affiliated with the Hilton Honors loyalty program in the future, including the
products acquired in the Diamond Acquisition and the Bluegreen Acquisition. In addition, the license agreement contains
significant prohibitions on our ability to own or operate properties that are not Hilton brand names. The concentration of our
products and services under these brands and program may expose us to risks of brand or program deterioration, or reputational
decline, that are greater than if our portfolio were more diverse. Furthermore, as we are not the owner of the Hilton brands or
the Hilton Honors loyalty program, changes to these brands and program or our access to them, including our ability to buy
points to offer to our members and potential members, could negatively affect our business. Any failure by Hilton to protect the
trademarks, trade names and intellectual property that we license from it could reduce the value of the Hilton brands and also
harm our business. If these brands or program deteriorate or materially change in an adverse manner, or the reputation of these
brands or program declines, our market share, reputation, business, financial condition or results of operations could be
materially adversely affected. We rely on several critical marketing programs and activities to generate tour flow and contract
sales and increase our revenues. We rely on several critical marketing activities and arrangements to engage with potential
VOI purchasers for generating tour flow, contract sales and financing fees, resort management and other revenues. These include
targeted direct marketing, transfers of calls by Hilton of its customers to us pursuant to Marketing Services Agreement, our
marketing an-and joint venture agreement-agreements with Bass Pro , our strategic and related agreements with Choice,
the successful implementation of our digital and technology- based marketing strategy and the integration of the marketing
technologies of Bluegreen and Diamond with our strategy. Any significant changes to one or more factors that adversely
affect such marketmg activities —sueh—as—ehaﬂges—m—eensamefbehaﬂefand arrangements pfefefe&ee—feﬁﬁaeattefls—efa

A-th otrrHilton o-e : s;-will adversely
impact our revenue and growth strategy We may experience financial and operatlonal rlsks in connectlon with acquisitions
and other opportunistic business ventures. We will consider strategic acquisitions to expand our inventory options and
distribution capabilities; however, we may be unable to identify attractive acquisition candidates or complete transactions on
favorable terms. Future acquisitions could result in potentially dilutive issuances of equity securities and / or the assumption of
contingent liabilities. These acquisitions may also be structured in such a way that we will be assuming unknown or undisclosed
liabilities or obligations. Moreover, we may be unable to efficiently integrate acquisitions, management attention and other
resources may be diverted away from other potentially more profitable areas of our business and in some cases these
acquisitions may turn out to be less compatible with our growth and operational strategy than originally anticipated. The
occurrence of any of these events could adversely affect our business, financial condition and results of operations. As part of
our business strategy, we also intend to continue collaborating with Hilton on timeshare development opportunities at new and
existing hotel properties and explore growth opportunities along the Hilton brand spectrum, as well as expand our marketing
partnerships and travel exchange partners. However, we may be unable to successfully enter into these arrangements on
favorable terms or launch related products and services, or such products and services may not gain acceptance among our
members or be profitable. The failure to develop and execute any such initiatives on a cost- effective basis could have an
adverse effect on our business, financial condition and results of operations. Partnership or joint venture investments could be
adversely affected by our lack of sole decision- making authority, our reliance on partners’ or co- venturers’ financial condition,
disputes between us and our partners or co- venturers and our obligation to guaranty certain obligations beyond the amount of
our investments. We have co- invested with third parties and we may in the future co- invest with other third parties through
partnerships, joint ventures or other entities, acquiring non- controlling interests in, or sharing responsibility for managing the
affairs, of a timeshare property, partnership, joint venture or other entity. These include our Elara joint venture with Blackstone
and the-Blaegreen—our joint venture with Bass Pro jetntventare-that we assumed as part of the Bluegreen Acquisition.
Consequently, with respect to any such third- party arrangements, we would not be in a position to exercise sole decision-
making authority regarding the property, partnership, joint venture or other entity, and may, under certain circumstances, be
exposed to risks not present if a third party were not involved, including the possibility that partners or co- venturers might
become bankrupt or fail to fund their share of required capital contribution. In addition, we may be forced to make contributions




to maintain the value of the property. Such investments may also have the potential risk of impasses on decisions, such as a sale,
because neither we nor the partner or co- venturer may have full control over the partnership or joint venture. We and our
respective partners or co- venturers may each have the right to trigger a buy- sell right or forced sale arrangement, which could
cause us to sell our interest, or acquire our partners’ or co- venturers’ interest, or to sell the underlying asset, either on
unfavorable terms or at a time when we otherwise would not have initiated such a transaction. In addition, a sale or transfer by
us to a third party of our interests in the partnership or joint venture may be subject to consent rights or rights of first refusal in
favor of our partners or co- venturers, which would in each case restrict our ability to dispose of our interest in the partnership or
joint venture. Any or all of these factors could adversely affect the value of our investment, our ability to exit, sell or dispose of
our investment at times that are beneficial to us, or our financial commitment to maintaining our interest in the joint ventures.
Our joint ventures may be subject to debt and the refinancing of such debt, and we may be required to provide certain guarantees
or be responsible for the full amount of the debt, beyond the amount of our equity investment, in certain circumstances in the
event of a default. Our joint venture partners may take actions that are inconsistent with the interests of the partnership or joint
venture, or in violation of the financing arrangements and trigger our guaranty, which may expose us to substantial financial
obligation and commitment that are beyond our ability to fund. In addition, partners or co- venturers may have economic or
other business interests or goals that are inconsistent with our business interests or goals and may be in a position to take action
or withhold consent contrary to our policies or objectives. In some instances, partners or co- venturers may have competing
interests in our markets that could create conflict of interest issues. Disputes between us and partners or co- venturers may result
in litigation or arbitration that would increase our expenses and prevent our officers from focusing their time and effort on our
business. Consequently, actions by or disputes with partners or co- venturers might result in subjecting assets owned by the
partnership or joint venture, and to the extent of any guarantee our assets, to additional risk. In addition, we may, in certain
circumstances, be liable for the actions of our third- party partners or co- venturers. Our dependence on development activities
exposes us to project cost and completion risks. We secure VOI inventory in part by developing new timeshare properties and
new phases of existing timeshare properties. We have continued our construction activities as a critical source of developing
new inventories that we sell and will continue to sell. Our ongoing involvement in the development of inventory presents a
number of risks, including: « weakness in the capital markets limiting our ability to raise capital for completion of projects or for
development of future properties or products; ¢ construction costs and the costs of materials and supplies, to the extent they
escalate faster than the pace at which we can increase the price of VOlIs, adversely affecting our profits and margins; ¢
construction delays, supply chain delays, labor shortages, zoning and other local, state or federal governmental approvals,
particularly in new geographic areas with which we are unfamiliar, cost overruns, lender financial defaults, or natural or man-
made disasters, such as earthquakes, tsunamis, hurricanes, floods, fires, volcanic eruptions and oil spills, increasing overall
project costs, affecting timing of project completion or resulting in project cancellations; ¢ any liability or alleged liability or
resultant delays associated with latent defects in design or construction of projects we have developed or that we construct in the
future adversely affecting our business, financial condition and reputation; ¢ failure by third- party contractors to perform for
any reason, exposing us to operational, reputational and financial harm; and ¢ the existence of any title defects in properties we
acquire. We also source inventory from third- party developers that are exposed to such risks, and the occurrence of any of these
risks with respect to those third parties could have a material adverse effect on our access to the inventory sourced from these
developers. In addition, developing new VOIs to market and sell requires us to register such VOIs in applicable states, which
necessitates the incurrence of additional time and cost, and in many jurisdictions, the exact date of any such registration
approvals cannot be accurately predicted. Any significant delays in timeshare project registration approvals will materially
adversely impact our sales activities and thereby negatively impact our revenue. See “ — Our business is regulated under a wide
variety of laws, regulations and policies, and failure to comply with these regulations could adversely affect our business. ”” Our
real estate investments subject us to numerous risks. We are subject to the risks that generally relate to investments in and the
development of real property. A variety of factors affect income from properties and real estate values, including laws and
regulations, insurance, interest rate levels and the availability of financing. Our license agreement or other agreements with
Hilton may require us to incur unexpected costs required to cause our properties to comply with applicable standards and
policies Our financial results have been positively impacted by a lower interest rate environment. However, when interest rates
increase the cost of acquiring, developing, expanding or renovatrng real property increases, and real property Values may
decrease as the number of potential buyers decrease - i : A
bothto-aequire-and-develop-realproperty-. Many costs of real estate 1nvestments such as real estate taxes insurance premiums,
maintenance costs and certain operating costs, are generally more fixed than variable, and as a result are not reduced even when
a property is not fully sold or occupied. If any of these risks were realrzed they could have a material adverse effect on our
results of operatlons or financial Cond1t10n W ; ; ar-geographic-area hieh




eﬁﬂ-&nfes{—()m current opemtlons and future expansion 0uts1de of the United States mdke us suscepnble to the risks of doing
business internationally, which could lower our revenues, increase our costs, reduce our profits or disrupt our business. We
currently have timeshare properties located internationally in the-United-States;-Europe, Mexico, the Caribbean, Canada and
Asia. We also market our products and services in the Asia Pacific region, primarily in Japan and South Korea. In addition, as
part of our business strategy, we intend to continue the expansion of our operations in Japan, including by develeping-preperty
there-continuing to market and setting-sell VOIs at Sesoko and Odawara resorts and continuing to opportunistically
develop additional preperties-property toeated-inJapan-or acquire additional inventory , as well as explore further expansion
opportunities in other countries located in the Asia Pacific region, Mexico, Europe and the Caribbean. Such activities may not
be limited only to marketing efforts for existing international and U. S. properties and products in other countries, but may also
include acquiring, developing, managing, marketing, offering and / or financing timeshare properties and VOI related products
and services in such countries. Current and future international operations expose us to a number of additional challenges and
risks are thatmaynotbe-inherent in operating setely-in countries the-other than B—Sineluding,-forexample,-the foHowing
United States, such as : * rapid-compliance with laws of both United States and non- U. S. jurisdictions, including foreign
ownership restrictions, import and export controls, tariffs, embargoes and changes in gevernmentat-applicable tax law ,
eeonomie; tegistative-and other laws affecting or-our pelitieal-petiey-acquisition, development, management, marketing,
sales, financings, and related activities ; ° pOllthdl or civil unrest, acts of ter1011sm 6'1“, the threat of mtemat]ondl boycotts or
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brands; * reeesstonary-trends-oreeonomie-instabiity-the negative impact of relationships between governments in
international-markets-those countries and the United States, which may result in or from undesirable trade, tariff, travel

or other policies and regulations (including pursuant to policies of the new U. S. administration) ; - ehanges-local
economic risks in such countrles mcludmg, but not llmlted to forels,n cuIrency exchange rlsks f&tes-ereﬂffeﬂey
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v : e and baelﬁe—Me*tee—proﬁts, as
well as our ﬁnancnal condltlon We rely on highly sk]lled pelsonnel and, if we are unable to retain or motivate key personnel,
hire qualified personnel, or maintain our corporate culture, we may not be able to grow effectively. Our performance largely
depends on the talents and efforts of highly skilled individuals. Our future success depends on our continuing ability to identify,
hire, develop, motivate, and retain highly skilled personnel for all areas of our organization. Competition in our industry for



qualified employees is intense, and certain of our competitors have directly targeted our employees. Our compensation
arrangements may not always be successful in attracting new employees and retaining and motivating our existing employees,
and we may need to increase compensation in order to maintain our workforce. The loss of any members of our management
team could adversely affect our strategic, member and guest relationships and impede our ability to execute our business
strategies. If we cannot recruit, train, develop or retain sufficient numbers of talented employees, we could experience increased
employee turnover, decreased member and guest satisfaction, low morale, inefficiency or internal control failures, which could
materially reduce our profits. In addition, insufficient numbers of skilled employees at our properties could constrain our ability
to maintain our current levels of business or successfully expand our business. We believe that our corporate culture fosters
innovation, creativity, and teamwork. As our organization continues to grews-- grow, including as a result of any recent
acquisitions and any future strategic acquisitions , and we are required to implement more complex organizational
management structures, we may find it increasingly difficult to maintain the beneficial aspects of our corporate culture and
attract and retain employees. This could negatively affect our future success. Third- party reservation channels may negatively
affect our bookings for room rental revenues. Some stays at the properties we manage are booked through third- party internet
travel intermediaries, such as expedia. com, orbitz. com and booking. com, as well as lesser- known and / or newly emerging
online travel service providers. As the percentage of internet bookings increases, these intermediaries may be able to obtain
higher commissions, reduced room rates or other significant contract concessions from us. Moreover, some of these internet
travel intermediaries are attempting to commoditize lodging, by increasing the importance of price and general indicators of
quality (such as “ three- star property ) at the expense of brand identification. These intermediaries also generally employ
aggressive marketing strategies, including expending significant resources for online and television advertising campaigns to
drive consumers to their websites. Additionally, consumers can book stays at the properties we manage through other
distribution channels, including travel agents, travel membership associations and meeting procurement firms. Over time,
consumers may develop loyalties to these third- party reservation systems rather than to our booking channels. Although we
expect to derive most of our business from traditional channels and our websites (and those of Hilton), our business and
profitability could be adversely affected if customer loyalties change significantly, diverting bookings away from our
distribution channels. Changes to estimates or projections used to assess the fair value of our assets, or operating results that are
lower than our current estimates at certain locations, may cause us to incur impairment losses that could adversely affect our
results of operations. Our total assets include intangible assets with finite useful lives and long- lived assets, principally property
and equipment and VOI inventory. We evaluate our intangible assets with finite useful lives and long- lived assets for
impairment when circumstances indicate that the carrying amount may not be recoverable. Our evaluation of impairment
requires us to make certain estimates and assumptions including projections of future results. After performing our evaluation
for impairment, including an analysis to determine the recoverability of long- lived assets, we will record an impairment loss
when the carrying value of the underlying asset, asset group or reporting unit exceeds its fair value. We carry our VOI inventory
at the lower of cost or estimated fair value, less costs to sell. If the estimates or assumptions used in our evaluation of
impairment or fair value change, we may be required to record impairment losses on certain of these assets. If these impairment
losses are significant, our results of operations would be adversely affected. Our insurance policies may not cover all potential
losses. We maintain insurance coverage for liability, property, business interruption, cyber liability and other risks with respect
to business operations. While we have comprehensive property and liability insurance policies with coverage features and
insured limits that we believe are customary, market forces beyond our control may limit the scope of the insurance coverage we
can obtain or our ability to obtain coverage at reasonable rates. The cost of our insurance may increase, and our coverage levels
may decrease, which may affect our ability to maintain customary insurance coverage and deductibles at acceptable costs. There
is a limit as well as various sub- limits on the amount of insurance proceeds we will receive in excess of applicable deductibles.
If an insurable event occurs that affects more than one of our properties, the claims from each affected property may be
considered together to determine whether the per occurrence limit, annual aggregate limit or sub- limits, depending on the type
of claim, have been reached. If the limits or sub- limits are exceeded, each affected property may only receive a proportional
share of the amount of insurance proceeds provided for under the policy. Further, certain types of losses, generally of a
catastrophic nature, such as earthquakes, hurricanes and floods, war, terrorist acts, such as biological or chemical terrorism,
political risks, some environmental hazards and / or natural or man- made disasters, may be outside the general coverage limits
of our policy, subject to large deductibles, deemed uninsurable or too cost- prohibitive to justify insuring against. In addition, in
the event of a substantial loss, the insurance coverage we carry may not be sufficient to pay the full market value or replacement
cost of the affected resort or in some cases may not provide a recovery for any part of a loss. As a result, we could lose some or
all the capital we have invested in a property, as well as the anticipated future marketing, sales or revenue opportunities from the
property. Further, we could remain obligated under guarantees or other financial obligations related to the property despite the
loss of product inventory, and our members could be required to contribute toward deductibles to help cover losses. We have
previously identified a material weakness in our internal control over financial reporting related to the prior two fiscal years .
If we are-unable-to-remediate-this-matertalweakness;experience additional material weaknesses, or otherwise fail to maintain an
effective system of internal control over financial reporting, we may not be able to accurately or timely report our financial
results, in which case our business may be harmed, our stock price could be adversely affected, and we may otherwise
experience other adverse consequences. As previously disclosed, in connection with our year- end assessment of internal control
over financial reporting for each of fiscal year 2023 and 2022 , our management determined that, as of December 31, 2023 and
as of December 31, 2022 , respectively , we had not malntamed effective internal control over ﬁnan(:lal reportlng due toa
material weakness in 1nterna1 control over ﬁnanmal reportlng ( ; D1 ; :




general information technology controls over user access for an IT apphcatlon used to 1n1t1ate revenue and inventory
transactions , in the case of 2023, and (b) related to Diamond, in the case of 2022 . AS-A material weakness is a result
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our management’ s attentlon in the future that could lead to addmonal material weaknesses , particularly as we continue to
integrate both the Diamond Acquisition and the Bluegreen Acquisition . Any one or more of these outcomes could cause us
to fail to meet our financial reporting obligations or result in material misstatements in our financial statements, which could
adversely affect our business generally and lead to other adverse consequences, including, without limitation, the loss of investor
confidence in us, reduction of our stock price, and exposure to litigation or government investigations and / or sanctions. In
addition, remediation plans can be costly and divert critical attention of our internal personnel and resources, which could
increase our general and administrative expenses and decrease our net operating results. Our business could be adversely
impacted if we have deficiencies in our disclosure controls and procedures, including as a result of the material weakness
identified by management. The design and effectiveness of our disclosure controls and procedures are closely tied to and
interdependent with our internal control over financial reporting. Our disclosure controls and procedures, as may be updated to
include additional enhancements to the design of existing financial reporting and information technology controls and
procedures, as well as adding additional controls and processes, as previously discussed, are designed to ensure that information
we are required to disclose in the reports that we file or submit under the Exchange Act and applicable rules and regulations is
recorded, processed, summarized and reported within the time periods specified in such rules and forms, and that such required
information is accumulated and communicated to our management in a timely manner. Nonetheless, our disclosure controls and
procedures may not prevent all omissions, errors, or misstatements due to a number of factors, including, without limitation,
resource constraints, benefits of the controls and procedures relative to their costs, human error and judgment, or intentional
circumvention by individual acts, any of which may cause omissions, errors, or misstatements. While management will continue
to review the effectiveness of our disclosure controls and procedures, including our internal controls over financial reporting,
there can be no guarantee that our disclosure controls and procedures and internal controls will prevent all omissions, errors and
misstatements, intentional or otherwise, any occurrence of which may result in material omissions or misstatements in our
filings with the SEC, which could materially adversely affect our financial results, investor confidence, our stock price, and our
business generally. Risks Related to the Sale of VOIs A decline in developed or acquired VOI inventory or our failure to enter
into and maintain fee- for- service agreements may have an adverse effect on our business or results of operations. In addition to
VOI supply that we develop or acquire, we source VOIs through fee- for- service agreements with third- party developers. If we
fail to develop timeshare properties, acquire inventory or are unsuccessful in entering into new agreements with third- party
developers, we may experience a decline in VOI supply, which could result in a decrease in our revenues. Approximately 4737
% of our contract sales were from capital- efficient sources for the year ended December 31, 2623-2024 . As part of our strategy
to optimize our sales mix of capital- efficient inventory, we will continue to acquire inventory and enter into additional fee- for-
service agreements to source inventory. These arrangements may expose us to additional risk as we will not control development
activities or timing of development completion. If third parties with whom we enter into agreements are not able to fulfill their
obligations to us, the inventory we expect to acquire or market and sell on their behalf may not be available on time or at all, or
may not otherwise be within agreed- upon specifications, including the specifications that we must meet in order to use Hilton’ s
trademarks at such properties. If our counterparties do not perform as expected and we do not have access to the expected
inventory or obtain access to inventory from alternative sources on a timely basis, our ability to achieve sales goals may be
adversely affected. In addition, a decline in VOI supply could result in a decrease of financing revenues that are generated by
VOI purchases and fee and rental revenues that are generated by our resort and Club management services. Our ability to source
VOI inventory and finance VOI sales may be impaired if we or the third- party developers with whom we do business are
unable to access capital when necessary. The availability of funds for new investments, primarily developing, acquiring or
repurchasing VOI inventory, depends in part on liquidity factors and capital markets over which we can exert little, if any,
control. Instability in the financial markets and any resulting contraction of available liquidity and leverage could constrain the
capital markets for investments in timeshare products. In addition, we intend to access the securitization markets to securitize
our timeshare financing receivables. Any future deterioration in the financial markets could preclude, limit, delay or increase the



cost to us of future securitizations. Instability in the financial markets could also affect the timing and volume of any
securitizations we undertake, as well as the financial terms of such securitizations. Any indebtedness we incur, including
indebtedness under these facilities, may adversely affect our ability to obtain any additional financing necessary to develop or
acquire additional VOI inventory, to make other investments in our business, or to repurchase VOIs on the secondary market.
Furthermore, volatility in the financial markets, due to tightening of underwriting standards by lenders and credit rating
agencies, among other things, could result in less availability of credit and increased costs for what is available. As a result, we
may not be able to obtain financing on attractive terms or at all. If our overall cost of borrowing increases, the increased costs
would likely reduce future cash flow available for distribution, affecting our growth and development plans. We also require the
issuance of surety bonds in connection with our real estate development and VOI sales activity. The availability, terms and
conditions and pricing of our bonding capacity is dependent on, among other things, continued financial strength and stability of
the insurance company affiliates providing the bonding capacity, general availability of such capacity, and our corporate credit
rating. If bonding capacity is unavailable, or alternatively, if the terms and conditions and pricing of such bonding capacity are
unacceptable to us, our business could be negatively affected. We have and will continue to enter into fee- for- service
agreements with third- party developers to source inventory. These agreements enable us to generate fees from the marketing
and sales services we provide, Club memberships and from the management of the timeshare properties without requiring us to
fund acquisition and construction costs. If these developers are not able to obtain or maintain financing necessary for their
operations, we may not be able to enter into these arrangements, which would limit opportunities for growth and reduce our
revenues. The sale of VOIs in the secondary market by existing members could cause our sales revenues and profits to decline.
Existing members have offered, and are expected to continue to offer, their VOIs for sale on the secondary market. The sale of
VOIs has been made easier by recent development of virtual marketplaces assisting members with the sale of their VOIs. The
prices at which these intervals are sold are typically less than the prices at which we would sell the intervals. As a result, these
sales create additional pricing pressure on our sale of VOIs, which could cause our sales revenues and profits to decline. In
addition, if the secondary market for VOIs becomes more organized or financing for such resales becomes more available, our
ability to sell VOIs could be adversely affected and / or the resulting availability of VOIs (particularly where the VOIs are
available for sale at lower prices than the prices at which we would sell them) could adversely affect our sales revenues. Further,
untawfut-existing members have been , fraudulent-or-and we anticipate will continue to be, increasingly targeted in
deceptive sales or third—party-VOlresale er-vaeationpaekage-sales-schemes , including social engineering campaigns
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strong secondary market may also cause a decline in the volume of VOI inventory that we are able to repurchase, which could
adversely affect our development margin, as we utilize this low- cost inventory source to supplement our inventory needs and
help manage our cost of vacation ownership products. We have limited underwriting standards due to the real- time nature of
industry sales practices, and do not include traditional ability- to- pay factors such as income verification which may affect loan
default rates. If purchasers' default on the loans that we provide to finance their VOI purchases, our revenues, cash flows and
profits could be reduced. We originate loans for purchasers of our VOIs who qualify according to our credit criteria. Our
underwriting standards generally employ FICO ® score- based standards, down payment ratios, and borrowing history, but due
to the real- time nature of industry sales practices, do not include certain traditional ability- to- pay factors, such as income
verification. Providing secured financing to some purchasers of VOIs subjects us to the risk of purchaser default. As of
December 31, 2023-2024 , our consumer loan portfolio had a balance of approximately $ 2-4 . 9-0 billion and experienced
default rates of 10. 77 %, 8. 56 % sand 7. 92 Y%-and-8-93-% for the fiscal years ended December 31, 2024, 2023 s-and 2022 and
20624, respectively. If a purchaser defaults under the financing that we provide, we could be forced to write off the loan and
reclaim ownership of the VOI. We may be unable to resell the property in a timely manner or at a price sufficient to allow us to
recover written- off loan balances, or at all. Also, if a purchaser of a VOI 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 that VOI. If we are unable to recover any of the principal amount of the loan from a defaulting purchaser, or if the
allowances for losses from such defaults are inadequate, our revenues and profits could be reduced. If default rates increase
beyond current projections and result in higher- than- expected foreclosure activity, our results of operations could be adversely
affected. In addition, the transactions in which we have securitized timeshare financing receivables in the capital markets contain
certain portfolio performance requirements related to default, delinquency and recovery rates, which, if not met, would result in
loss or disruption of cash flow until portfolio performance sufficiently improves to satisfy the requirements. If the default rates
or other credit metrics underlying our timeshare financing receivables deteriorate, our timeshare financing receivable
securitization program could be adversely affected. Our timeshare financing receivable securitization program could be
adversely affected if any pool of timeshare financing receivables fails to meet certain performance ratios, which could occur if
the default rate or other credit metrics of the underlying timeshare financing receivables deteriorate. In addition, if we offer
timeshare financings to our customers with terms longer than those generally offered in the industry, we may not be able to
securitize those timeshare financing receivables. Our ability to sell securities backed by our timeshare financing receivables
depends on the continued ability and willingness of capital market participants to invest in such securities. Asset- backed
securities issued in our timeshare financing receivable securitization program could be downgraded by credit agencies in the
future. If a downgrade occurs, our ability to complete other securitization transactions on acceptable terms or at all could be
jeopardized, and we could be forced to rely on other potentially more expensive and less attractive funding sources, to the extent
available. Similarly, if other operators of vacation ownership products were to experience significant financial difficulties, or if
the timeshare industry as a whole were to contract, we could experience difficulty in securing funding on acceptable terms. The



occurrence of any of the foregoing would decrease our profitability and might require us to adjust our business operations,
including by reducing or suspending our provision of financing to purchasers of VOIs. Sales of VOIs may decline if we reduce
or suspend the provision of financing to purchasers, which may adversely affect our cash flows, revenues and profits. The
expiration, termination or renegotiation of our management agreements could adversely affect our cash flows, revenues and
profits. We enter into management agreements with the HOAs for the timeshare resorts developed / acquired by us or by third
parties with whom we have entered into fee- for- service agreements. Our management agreements generally provide for a cost-
plus management fee equal to 10 % to 15 % of the costs to operate the applicable resort. We also receive revenues that represent
reimbursement for the costs incurred to perform our services, principally related to personnel providing on- site services. The
original term of our management agreements is typically governed by state timeshare laws, and ranges from three to five years,
and many of these agreements renew automatically for one- to three- year periods, unless either party provides advance notice of
termination before the expiration of the term. Any of these agreements may expire at the end of its then- current term (following
notice by a party of non- renewal) or be terminated, or the contract terms may be renegotiated in a manner adverse to us. If a
management agreement is terminated or not renewed on favorable terms, our cash flows, revenues and profits could be
adversely affected. Fraudulent or illegal activity related to the sale and purchase of timeshares may deter consumers from
purchasing our product. Unlawful, fraudulent or deceptive third- party VOI resale or vacation package sales schemes
could damage the reputation of the timeshare industry, our reputation and brand value, or affect our ability to collect
management fees. For example, in June 2024 the FBI warned against illegal scams targeting timeshare owners,
primarily older Americans, that resulted in the owners losing substantial amounts of money in some cases. Such illegal
activity could deter consumers from purchasing our timeshare products, which may adversely affect our revenues and
results of operations. Increased activity by third- party exit companies' owners may adversely impact our business. The
acquired Diamond business has been significantly targeted by organized activities of third parties that actively pursue timeshare
owners claiming to provide timeshare interest transfers and / or “ exit ” services. Any increases in the level of participation by
timeshare owners in response to such overtures and / or delinquencies or defaults with respect to the timeshare loans owed by
such owners may disrupt our business and affect cash flow from collections on the timeshare loans. In addition, exit companies
may target HGV’ s owners (including Bluegreen’ s and Diamond’ s owners) to a greater extent than they already do in light of
the larger, combined company following the Diamond Acquisition and Bluegreen Acquisition. Disagreements with VOI
owners, HOAs and other third parties may result in litigation and / or loss of management contracts. The nature of our
responsibilities in managing timeshare properties may from time to time give rise to disagreements with VOI owners and HOAs.
To develop and maintain positive relations with current and potential VOI owners and HOAs, we seek to resolve any
disagreements, but may not always be able to do so. Failure to resolve such disagreements may result in litigation. Further,
disagreements with HOAs could also result in the loss of management contracts, a significant loss of which could negatively
affect our profits or limit our ability to operate our business, and our ongoing ability to generate sales from our existing member
base may be adversely affected. In the normal course of our business, we are involved in various legal proceedings and in the
future we could become the subject of claims by current or former members, VOI owners, HOAs, persons to whom we market
our products, third- party developers, guests who use our properties, our employees or contractors, our investors or regulators.
The outcome of these proceedings cannot be predicted. If any such litigation results in a significant adverse judgment,
settlement, or court order, we could suffer significant losses, our profits could be reduced, our reputation could be harmed and
our future ability to operate our business could be constrained. Failure of HOA boards to levy sufficient fees, or the failure of
members to pay those fees, could lead to inadequate funds to maintain or improve the properties we manage. Owners of our
VOIs and those we sell on behalf of third- party developers must pay maintenance fees levied by HOA boards, which include
reserve amounts for capital replacements and refurbishments. These maintenance fees are used to maintain and refurbish the
timeshare properties and to keep the properties in compliance with applicable Hilton standards and policies. If HOA boards do
not levy sufficient maintenance fees, including capital reserves required by applicable law, or fail to manage their reserves
appropriately, or if members do not pay their maintenance fees, the timeshare properties could fall into disrepair and fail to
comply with applicable standards and policies, and / or state regulators could impose requirements, obligations and penalties. A
decline in the quality or standards of the resorts we manage would negatively affect our ability to attract new members and
maintain member satisfaction. In addition, if a resort fails to comply with applicable standards and policies because maintenance
fees are not paid or otherwise, Hilton could terminate our rights under the license agreement to use its trademarks at the non-
compliant resort, which could result in the loss of management fees, and could decrease member satisfaction and impair our
ability to market and sell our products at the non- compliant locations. If maintenance fees at our resorts are required to be
increased, our product could become less attractive, and our business could be harmed. The maintenance fees that are levied by
HOA boards on VOI owners may increase as the costs to maintain and refurbish the timeshare properties and to keep the
properties in compliance with Hilton brand standards increase. Increased maintenance fees could make our products less
desirable and less affordable, which could have a negative effect on VOI sales and HOA and loan default rates. Further, if our
maintenance fees increase substantially year over year or are not competitive with other VOI providers, we may not be able to
attract new members or retain existing members. Risks Related to Technology and Cybersecurity A failure to keep pace with
developments in technology could impair our operations, competitive position or reputation. Our business model and
competitive conditions in the timeshare industry demand the use of sophisticated technology and systems, including those used
for our marketing, sales, reservation, inventory management and property management systems, and technologies we make
available to our members and more generally to support our business. In particular, an increasing number of potential customers
select products based on the providers’ technology and ease of interfacing with the provider. We must refine, update and / or
replace these technologies and systems with more advanced systems on a regular basis. If we cannot do so as quickly as our
competitors or within budgeted costs and time frames, our business could suffer. We also may not achieve the benefits that we



anticipate from any new technology or system, and a failure to do so could result in higher than anticipated costs or could harm
our operating results. Social media influences how consumers search for vacation information and make decisions to purchase
vacation- related products and services. Lack of awareness or understanding of and the failure to effectively manage, and the
costs associated with our management of social media content regarding our products and services could have a material adverse
effect on VOI sales, revenues and our operating results. Social media has become an increasingly influential aspect of tourism,
changing the way consumers search, evaluate, rank and purchase vacation products and services. In particular, social media
plays a role in the pre- vacation phase, when consumers employ social media in the planning, information search, and the
decision- making stages. Providers are no longer the primary spokesperson regarding the quality of their brands and products.
Online reviews about vacation resorts play an increasing role in helping today’ s consumers evaluate and make vacation
decisions by providing positive and negative reviews and indirect customer- to- customer communication. Consumers may find
traveler- generated content more trustworthy than information on provider websites and advertising. Vacation decisions are
influenced by both negative customer reviews, and by the lack of positive reviews. The increase in social media based
communities and platforms that criticize the timeshare industry has negatively impacted consumer perception of our
products. The proliferation and global reach of social media continue to expand rapidly and could cause us to suffer
reputational harm. The continuing evolution of social media presents new challenges and requires us to keep pace with new
developments, technology and trends. Negative posts or comments about us, sales practices, the properties we manage, the
Hilton brands, or the timeshare industry generally, on any social networking or user- generated review website, including travel
and / or vacation property websites, could affect consumer opinions of us and our products; and we cannot guarantee that we
will timely or adequately redress such instances . In addition, it may be difficult for consumers to distinguish between
content that is generated by customers with knowledge of our products and those who do not . The failure to appreciate
the importance of content on social media or failing to take action that generates positive content, minimizes negative content,
and addresses areas of nonexistent content, could have a material adverse effect on VOI sales, revenues and our operating
results. In addition, we may be required to devote significant resources to social media management programs, which could
result in increased costs to us. Our increasing reliance on information technology and other systems subjects us to risks
associated with cybersecurity. Cyber- attacks or our failure to maintain the security and integrity of company, employee,
associate, customer or third- party data could have a disruptive effect on our business and adversely affect our reputation and
financial performance. We rely heavily on computer, internet- based and mobile information and communications systems
operated by us or our service providers to collect, process, transmit and retain large volumes of customer data, including credit
card numbers and other personally identifiable information, reservation information and mailing lists, as well as personally
identifiable information of our employees. There has been an increase in the number and sophistication of criminal cybersecurity
attacks against companies where customer and other sensitive information has been compromised. Our information systems and
records, including those we maintain with our service providers and vendors , have been, and likely will continue to be, subject
to such cyber- attacks and technology disruptions , which include efforts to hack or breach security measures in order to obtain
or misuse information or cause business disruption, including through, for example , phishing attempts, brute force attacks,
denial of service attacks, exploiting software vulnerabilities (including “ zero- day attacks ), viruses or other malicious
eodes— code , “ ransomware ~ or other malware , and supply chain attacks. In addition, social engineering attacks,
including through phishing, are becoming increasingly sophisticated due to a variety of factors, including threat actors’
use of artificial intelligence tools. Third parties with whom we do business and to whom we may provide customer data
have been the subject of cyber- attacks . In addition, increasingly complex systems and software are subject to failure,
operator error or malfeasance, or inadvertent releases of data that may materially impact our information systems and records.
For instance, security breaches could result in the dissemination of member and guest credit card information, which could lead
to affected members and guests experiencing fraudulent charges. To date, we have seen no material impact on our business or
operations from these attacks or events. However, the ever- evolving threats mean we and our third- party service providers and
vendors must continually evaluate and adapt our respective systems and processes and overall security environment, as well as
those of any companies we may acquire. There is no guarantee that these measures will be adequate to safeguard against all data
security breaches, system compromises or misuses of data. The integrity and protection of customer and employee data is
critical to us. We could make faulty decisions if that data is inaccurate or incomplete. Customers and employees also have a high
expectation that we and our service providers will adequately protect their personal information. A significant theft, loss, loss of
access to, or fraudulent use of customer, employee, or company data could adversely impact our reputation, and could result in
significant remedial and other expenses, fines, and / or litigation. Breaches in the security of our information systems or those of
our service providers or vendors or other disruptions in data services could lead to an interruption in the operation of our
systems or require us to consider changes to our customer data or payment systems, resulting in operational inefficiencies,
additional expense and a loss of profits. Our collection and use of customer information are governed by extensive and evolving
privacy laws and regulations that are constantly evolving and may differ significantly depending on jurisdiction. Compliance
with these laws and regulations involves significant costs, which may increase in the future and which may negatively impact
our ability to provide services to our customers, and a failure by us or our service providers to comply with privacy regulations
may subject us to significant remedial and other expenses, fines, or litigation, as well as restrictions on our use or transfer of
data. Many jurisdictions have enacted or are enacting laws requiring companies to notify regulators or individuals of data
security incidents involving certain types of personal data. These mandatory disclosures regarding security incidents often lead
to widespread negative publicity, and the risk of reputational harm may be magnified and / or distorted through the rapid
dissemination of information over the internet, including through news articles, blogs, chat rooms, and social media sites. Any
security incident, whether actual or perceived, could harm our reputation, erode customer confidence in the effectiveness of our
data security measures, negatively impact our ability to attract or retain customers, or subject us to third- party lawsuits,



regulatory fines or other action or liability, which could materially and adversely affect our business and operating results.
Further, effective December 18, 2023, the SEC requires hasteeently-enaeted-rutesreguiring-public companies to disclose
material cybersecurity incidents that they experience on a Current Report on Form 8- K within four business days of
determining that a material cybersecurity incident has occurred and to disclose on an annual basis material information
regarding their cybersecurity risk management, strategy and governance. Fhese-newreporting requirements-were-effeetivefor
us-asof Peeember18;2623-If we fail to comply with these aew-requirements we could incur regulatory fines in addition to
other adverse consequences to our reputation, business, financial condition and results of operations. Our business could be
subject to stricter obligations and -greater fines and private causes of action under the enactment of data privacy laws, including
but not limited to, the European Union General Data Protection Regulation and the California Consumer Privacy Act. Our
systems and the systems operated by our service providers may be unable to satisfy changing regulatory requirements and
customer and employee expectations and / or may require significant additional investments or time to do so. The steps we take
to deter and mitigate risks related to cybersecurity may not provide the intended level of protection. In particular, it may be
difficult to anticipate or immediately detect such incidents and the damage caused thereby. We may be required to expend
significant additional resources in the future to modify and enhance our protective measures. Although we carry cyber / privacy
liability insurance that is designed to protect us against certain losses related to cybersecurity risks, such insurance coverage may
be insufficient to cover all losses or all types of claims that may arise in connection with cyber- attacks, security breaches, and
other related breaches. In addition, the third party service providers and partners on which we rely (including those that may be
in possession of our sensitive information) face cybersecurity risks, some of which may be different than the risks we face, and
we do not directly control any of such service providers’ information security operations, including the efforts that they may
take to mitigate risks or the level of cyber / privacy liability insurance that they may carry. See Part I, Item 1C. “ Cybersecurity.
” Risks Related to Legal and Regulatory Requirements Our business is regulated under a wide variety of laws, regulations and
policies in the United States and abroad, and failure to comply with these regulations could adversely affect our business. Our
business is subject to extensive regulation, as more fully described in “ Business — Government Regulation, ” and any failure to
comply with applicable laws and regulations could have a material adverse effect on our business. Our real estate development
activities, for example, are subject to laws and regulations typically applicable to real estate development, subdivision and
construction activities, such as laws relating to zoning, entitlement, permitting, land use restrictions, environmental regulation,
title transfers, title insurance, taxation and eminent domain. Failure to comply with the laws could result in legal liability or
result in substantial costs related to environmental or other remediation. Laws in some jurisdictions also impose liability on
property developers for construction defects discovered or repairs made by future owners of property developed by the
developer. In addition, the sales of VOIs must be registered with governmental authorities in most jurisdictions in which we do
business. The preparation of VOI registrations requires time and cost, and in many jurisdictions the exact date of registration
approval cannot be accurately predicted. A number of laws govern our marketing and sales activities, such as timeshare and land
sales acts, fair housing statutes, anti- fraud laws, sweepstakes laws, real estate licensing laws, telemarketing laws, home
solicitation sales laws, tour operator laws, seller of travel laws, securities laws, consumer privacy laws and consumer protection
laws. In addition, laws in many jurisdictions in which we sell VOIs grant the purchaser of a VOI the right to cancel a purchase
contract during a specified rescission period. Because telemarketing practices are highly regulated, we have implemented
procedures to reduce the possibility of violating such laws, however, such procedures may not be effective in ensuring
regulatory compliance in every instance. In addition, because we are now an independent company from Hilton, it may be more
difficult for us to utilize customer information we obtain from Hilton in the future for marketing purposes. Under the Americans
with Disabilities Act of 1990 and the Accessibility Guidelines promulgated thereunder (collectively, the “ ADA ”), all public
accommodations must meet various federal requirements related to access and use by disabled persons. Compliance with ADA’
s requirements could require removal of access barriers, and non- compliance could result in the U. S. government imposing
fines or in private litigants winning damages. Our properties also are subject to various federal, state and local regulatory
requirements, such as state and local fire and life safety requirements. Furthermore, various laws govern our resort management
activities, including laws and regulations regarding community association management, public lodging, food and beverage
services, liquor licensing, labor, employment, health care, health and safety, accessibility, discrimination, immigration, gaming
and the environment. Our lending and related activities are also subject to a number of laws and regulations, including laws and
regulations related to consumer loans, retail installment contracts, mortgage lending, fair debt collection and credit reporting
practices, consumer collection practices, contacting debtors by telephone, mortgage disclosure, lender licenses and money
laundering. Finally, our resort management activities subject us to a number of laws and regulations, including those that relate
to public lodging, food and beverage services, liquor licenses and labor and employment, among others. We may not be
successful in maintaining compliance with all laws, regulations and policies to which we are currently subject, and such
compliance is expensive and time consuming. We do not know whether existing requirements will change or whether
compliance with future requirements, including regulatory requirements in new geographic areas into which we expand would
require significant unanticipated expenditures that would affect our cash flow and results of operations. Failure to comply with
current or future applicable laws, regulations and policies could have a material adverse effect on our business. For example, if
we do not comply with applicable laws, regulations and policies, governmental authorities in the jurisdictions where the
violations occurred may revoke or refuse to renew licenses or registrations necessary to operate our business. Failure to comply
with applicable laws, regulations and policies could also render sales contracts for our products void or voidable, subject us to
fines or other sanctions, and increase our exposure to litigation. Changes in privacy law could adversely affect our ability to
market our products effectively. We rely on a variety of direct marketing techniques, including telemarketing, email and social
media marketing and postal mailings, and we are subject to various laws and regulations in the United States and internationally
that govern marketing and advertising practices. Adoption of new state or federal and international laws regulating marketing



and solicitation, or #ternatienrat-data protection laws that govern these activities (such as an increasing number of state laws
that grant individuals certain rlghts such as the rlght to delete or restrict sharmg of the1r personal mformatlon) or
changes to existing laws ;-ste h v
Aetof2663-, could adversely affect current or planned marketrng act1V1t1es and cause us to change our marketrng strategy If
this occurs, we may not be able to develop adequate alternative marketing strategies, which could affect the amount and timing
of our VOI sales. We also obtain access to potential members and guests from travel service providers or other companies,
including Hilton; and we market to some individuals on these lists directly or through other companies’ marketing materials. If
access to these lists were prohibited or otherwise restricted, including access to Hilton Honors loyalty program member
information, our ability to access potential members and guests and introduce them to our products could be significantly
impaired. Additionally, because our relationship with Hilton has changed, it may be more difficult for us to utilize customer
information we obtain from Hilton in the future. United States or foreign environmental laws and regulations may cause us to
incur substantial costs or subject us to potential liabilities. We are subject to certain compliance costs and potential liabilities
under various U. S. federal, state and local and foreign environmental, health and safety laws and regulations. These laws and
regulations govern actions including air emissions, the use, storage and disposal of hazardous and toxic substances, and
wastewater disposal. Our failure to comply with such laws, including any required permits or licenses, could result in substantial
fines, penalties, litigation or possible revocation of our authority to conduct some of our operations. We could also be liable
under such laws for the costs of investigation, removal or remediation of hazardous or toxic substances at our currently or
formerly owned real property or at third- party locations in connection with our waste disposal operations, regardless of whether
or not we knew of, or caused, the presence or release of such substances. From time to time, we may be required to remediate
such substances or remove, abate or manage asbestos, mold, radon gas, lead or other hazardous conditions at our properties. The
presence or release of such toxic or hazardous substances could result in third- party claims for personal injury, property or
natural resource damages, business interruption or other losses. Such claims and the need to investigate, remediate or otherwise
address hazardous, toxic or unsafe conditions could adversely affect our operations, the value of any affected real property, or
our ability to sell, lease or assign our rights in any such property, or could otherwise harm our business or reputation.
Environmental, health and safety requirements have also become increasingly stringent, and our costs may increase as a result.
Some U. S. states and various countries are considering or have undertaken actions to regulate and reduce greenhouse gas
emissions. New or revised laws and regulations, or new interpretations of existing laws and regulations, such as those related to
climate change, could affect the operation of the properties we manage or result in significant additional expense and operating
restrictions on us. The cost of such legislation, regulation or new interpretations would depend upon the specific requirements
enacted and cannot be determined at this time. In addition, failure or perception of failure to achieve our goals with respect to
reducing our impact on the environment or perception of a failure to act responsibly with respect to the environment or to
effectively respond to regulatory requirements concerning climate change could lead to adverse publicity, resulting in an adverse
effect on our business or damage to our reputation. Changes in U. S. federal, state and local or foreign tax law, interpretations of
existing tax law, or adverse determinations by tax authorities, could increase our tax burden or otherwise adversely affect our
financial condition or results of operations. We are subject to taxation at the federal, state and local levels in the United States
and various other countries and jurisdictions. Our future effective tax rate could be affected by changes in the composition of
earnings in jurisdictions with differing tax rates, changes in statutory rates and other legislative changes, changes in the
valuation of our deferred tax assets and liabilities, or changes in determinations regarding the jurisdictions in which we are
subject to tax. From time to time, the U. S. federal, state and local and foreign governments make substantive changes to tax
rules and their application, which could result in materially higher corporate taxes than would be incurred under existing tax law
and could adversely affect our financial condition or results of operations. Changes in the non- income tax rates to which we are
subject could also have an adverse effect on the maintenance fees charged to our members, which could result in materially
lower sales and higher operating costs. There can be no assurance that changes in tax laws or regulations, both within the U. S.
and the other jurisdictions in which we operate, will not materially and adversely affect our effective tax rate, tax payments,
financial condition and results of operations. Similarly, changes in tax laws and regulations that impact our customers and
counterparties, or the economy generally may also impact our financial condition and results of operations. Tax laws and
regulations are complex and subject to varying interpretations and any significant failure to comply with applicable tax laws and
regulations in all relevant jurisdictions could give rise to substantial penalties and liabilities. Any changes in enacted tax laws,
rules or regulatory or judicial interpretations or any change in the pronouncements relating to accounting for income taxes could
materially and adversely impact our effective tax rate, tax payments, financial condition and results of operations. In addition,
we are subject to ongoing and periodic tax audits and disputes in U. S. federal and various state, local and foreign jurisdictions.
An unfavorable outcome from any tax audit could result in higher tax costs, penalties and interest, and could materially and
adversely affect our financial condition or results of operations. Failure to comply with laws and regulations applicable to our
international operations may increase costs, reduce profits, limit growth or subject us to broader liability. Our business
operations in countries outside the United States are subject to a number of laws and regulations, including restrictions imposed
by the Foreign Corrupt Practices Act (“ FCPA ™), as well as trade sanctions administered by the Office of Foreign Assets
Control (“ OFAC ). The FCPA is intended to prohibit bribery of foreign officials and requires us to keep books and records that
accurately and fairly reflect our transactions. OFAC administers and enforces economic and trade sanctions based on U. S.
foreign policy and national security goals against targeted foreign states, organizations and individuals. Although we have
policies in place designed to comply with applicable sanctions, rules and regulations, it is possible that the timeshare properties
we own or manage in the countries and territories in which we operate may provide services to or receive funds from persons
subject to sanctions. In addition, some of our operations may be subject to the laws and regulations of non- U. S. jurisdictions,
including the U. K.” s Bribery Act of 2010, which contains significant prohibitions on bribery and other corrupt business




activities, and other local anti- corruption laws in the countries and territories in which we conduct operations. If we fail to
comply with these laws and regulations, we could be exposed to claims for damages, financial penalties, reputational harm and
incarceration of employees or restrictions on our operation or ownership of timeshare and other properties, products or services,
including the termination of ownership and management rights. In addition, in certain circumstances, the actions of parties
affiliated with us (including Hilton, third- party developers, and our and their respective employees and agents) may expose us
to liability under the FCPA, U. S. sanctions or other laws. These restrictions could increase costs of operations, reduce profits or
cause us to forgo development opportunities that would otherwise support growth. Under the Iran Threat Reduction and Syria
Human Rights Act of 2012 (“ ITRSHRA ), we are required to report whether we or any of our * affiliates ”” knowingly engaged
in certain specified activities during a period covered by one of our Annual Reports on Form 10- K or Quarterly Reports on
Form 10- Q. We may engage in specified dealings or transactions involving Iran or other individuals and entities targeted by
certain OFAC sanctions that would require disclosure pursuant to Section 219 of ITRSHRA. In addition, because the SEC
defines the term * affiliate ” broadly, it includes any entity controlled by us as well as any person or entity that controls us or is
under common control with us. Disclosure of such activities, even if such activities are permissible under applicable law, and
any sanctions imposed on us or our affiliates as a result of these activities could harm our reputation and the Hilton brands we
use and have a negative effect on our results of operations. The European Union (“ EU ”’) General Data Protection Regulation
(the “ GDPR ”) imposes significant obligations to businesses that sell products or services to EU customers or otherwise control
or process personal data of EU residents. Complying with the GDPR could increase our compliance cost, or adversely impact
the marketing of our products and services to customers in the EU and our overall business. In addition, the GDPR imposes fines
and penalties for noncompliance, including fines of up to 4 % of annual worldwide revenue. If we fail to comply with the
requirements of the GDPR, we could face significant administrative and monetary sanctions, which could materially adversely
impact our results of operations and financial condition. Risks Related to Our Indebtedness Our substantial indebtedness and
other contractual obligations could adversely affect our financial condition, our ability to raise additional capital to fund our
operations, our ability to operate our business, our ability to react to changes in the economy or our industry and our ability to
pay our debts, and could divert our cash flow from operations for debt payments. As of December 31, 2623-2024 , our total
indebtedness was approximately $ 4-6 . 5-9 billion, of which approximately $ 42 . 5-3 billion was non- recourse debt. We
significantly increased our level of indebtedness in connection with financing the Diamond Acquisition and the Bluegreen
Acquisition. We issued $ 850 million in aggregate principal amount of 5. 000 % senior notes due 2029 and $ 500 million in
aggregate principal amount of 4. 875 % senior notes due 2031, and we borrowed term loans in an initial aggregate principal
amount of $ 1. 3 billion under a new senior secured term loan credit facility due 2028 +to repay certain indebtedness of HGV
and Diamond, as part of the Diamond Acquisition. Similarly, in connection with the Bluegreen Acquisition, we issued $ 900
million in aggregate principal amount of 6. 625 % senior notes due 2032 and borrowed term loans in an initial aggregate
principal amount of $ 900 million due 2031. The new term loans are subject to an interest rate of SOFR plus 2. #5-25 %. Finally,
we assumed several of Diamond’ s and Bluegreen’ s revolving facilities that are secured by timeshare loan receivables. Our
substantial debt and other contractual obligations could have important consequences, including: * requiring a substantial
portion of cash flow from operations to be dedicated to the payment of principal and interest on our indebtedness, thereby
reducing our ability to use our cash flow to fund our operations, capital expenditures, dividends to stockholders and to pursue
future business opportunities; ¢ increasing our vulnerability to adverse economic, industry or competitive developments; ¢
exposing us to increased interest expense, as our degree of leverage may cause the interest rates of any future indebtedness
(whether fixed or floating rate interest) to be higher than they would be otherwise; * exposing us to the risk of increased interest
rates because certain of our indebtedness is at variable rates of interest; « making it more difficult for us to satisfy our obligations
with respect to our indebtedness, and any failure to comply with the obligations of any of our debt instruments, including
restrictive covenants, could result in an event of default that accelerates our obligation to repay indebtedness; * restricting us
from making strategic acquisitions or causing us to make non- strategic divestitures; * limiting our ability to obtain additional
financing for working capital, capital expenditures, product development, satisfaction of debt service requirements, acquisitions
and general corporate or other purposes; and ¢ limiting our flexibility in planning for, or reacting to, changes in our business or
market conditions and placing us at a competitive disadvantage compared to our competitors who may be better positioned to
take advantage of opportunities that our leverage prevents us from exploiting. In addition, our credit ratings will impact the cost
and availability of future borrowings and, accordingly, our cost of capital. Our ratings will reflect each rating organization’ s
opinion of our financial strength, operating performance and ability to meet our debt obligations on a combined basis with
Diamond and Bluegreen. Downgrades in our ratings could adversely affect our businesses, cash flows, financial condition,
operating results and share and debt prices, as well as our obligations with respect to our capital- efficient inventory acquisitions.
For additional discussion on our indebtedness, see “ Item 7. Management’ s Discussion and Analysis of Financial Condition and
Results of Operations — Liquidity and Capital Resources — Financing Activities, ” and Note 15: Debt & Non- recourse Debt in
our audited consolidated financial statements included in Item 8 of this Annual Report on Form 10- K. Certain of our debt
agreements and instruments impose significant operating and financial restrictions on us, our restricted subsidiaries and the
guarantors of our indebtedness, which may prevent us from capitalizing on business opportunities. The debt agreements and
instruments that govern our outstanding indebtedness impose significant operating and financial restrictions on us, certain of our
subsidiaries and guarantors of our indebtedness. These restrictions limit our ability and / or the ability of our restricted
subsidiaries to, among other things: ¢ incur or guarantee additional debt or issue disqualified stock or preferred stock; ¢ pay
dividends (including to us) and make other distributions on, or redeem or repurchase, capital stock; * make certain investments;
* incur certain liens; ¢ enter into transactions with affiliates; * merge or consolidate; * enter into agreements that restrict the
ability of restricted subsidiaries to make dividends or other payments to us; * designate restricted subsidiaries as unrestricted
subsidiaries; and e transfer or sell assets. In addition, our credit agreement related to our senior secured credit facilities contains



affirmative covenants that will require us to be in compliance with certain leverage and financial ratios. As a result of these
restrictions, we are limited as to how we conduct our business, and we may be unable to raise additional debt or equity financing
to compete effectively or to take advantage of new business opportunities. The terms of any other future indebtedness we may
incur could include more restrictive covenants. We may not be able to maintain compliance with these covenants in the future
and, if we fail to do so, we may not be able to obtain waivers from the lenders and / or amend the covenants. Our failure to
comply with the restrictive covenants described above, as well as other terms of our other indebtedness and / or the terms of any
future indebtedness from time to time, could result in an event of default, which, if not cured or waived, could result in our being
required to repay these borrowings before their due date. If we are forced to refinance these borrowings on less favorable terms
or are unable to refinance these borrowings, our financial condition and results of operations could be adversely affected. Our
variable rate indebtedness subjects us to interest rate risk, which could cause our indebtedness service obligations to increase.
Interest rates may increase in the future. As a result, interest rates on our revolving credit facility or other variable rate debt
offerings could be higher than current levels. As of December 31, 2623-2024 , we had approximately $ 2. 2-9 billion of notional
variable rate debt, representing 49-41 % of our total indebtedness. If interest rates increase, our debt service obligations on the
variable rate indebtedness would increase, even though the amount borrowed remained the same, and our net income and cash
flows, including cash available for servicing our indebtedness, would correspondingly decrease. We primarily use interest rate
swaps as part of our interest rate risk management strategy for our variable- rate debt. For more information on derivatives see
referto-Note 15: Debt & Non- recourse Debt of the financial statements. Servicing our indebtedness requires a significant
amount of cash. Our ability to generate sufficient cash depends on many factors, some of which are not within our control. Our
ability to make payments on our indebtedness will depend on our ability to generate cash in the future. Our ability to generate
cash depends on our financial and operating performance, which is subject to general economic, financial, competitive,
legislative, regulatory and other factors that are beyond our control. In particular, compliance with state and local laws
applicable to our business, including those relating to deeds, title transfers and certain other regulations applicable to sales of
VOIs, may at times delay or hinder our ability to access cash flows generated by our VOI sales. If we are unable to generate and
access sufficient cash flow to service our debt and meet our other commitments, we may need to restructure or refinance all or a
portion of our debt, sell material assets or operations or raise additional debt or equity capital. We may not be able to affect any
of these actions on a timely basis, on commercially reasonable terms or at all, and these actions may not be sufficient to meet our
capital requirements. In addition, the terms of our existing or future debt arrangements may restrict us from effecting any of
these alternatives. Our failure to comply with the agreements relating to our outstanding indebtedness could result in an event of
default that could materially and adversely affect our results of operations and our financial condition. If there were an event of
default under any of the agreements relating to our outstanding indebtedness, the holders of the defaulted debt could cause all
amounts outstanding with respect to that debt to be due and payable immediately. We cannot assure you that our assets or cash
flows would be sufficient to fully repay borrowings under our outstanding debt instruments if accelerated upon an event of
default. Further, if we are unable to repay, refinance or restructure our indebtedness under our secured debt, the holders of such
debt could proceed against the collateral securing that indebtedness. In addition, any event of default or declaration of
acceleration under one debt instrument could also result in an event of default under one or more of our other debt instruments.
Any such default could materially and adversely affect our results of operations and our financial condition. Repayment of our
debt is dependent on cash flow generated by our subsidiaries, which may be subject to limitations beyond our control. Our
subsidiaries own a substantial portion of our assets and conduct a substantial portion of our operations. Accordingly, repayment
of our indebtedness is dependent, to a significant extent, on the generation of cash flow by our subsidiaries and their ability to
make such cash available to us, by dividend, debt repayment or otherwise. Our subsidiaries generally do not have any obligation
to pay amounts due on our indebtedness or to make funds available to us for that purpose. Our subsidiaries may not be able to,
or may not be permitted to, make distributions to enable us to make payments in respect of our indebtedness. Each subsidiary is
a distinct legal entity, and, under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash
from our subsidiaries. While limitations on our subsidiaries restrict their ability to pay dividends or make other intercompany
payments to us, these limitations are subject to certain qualifications and exceptions. In addition, certain of our subsidiaries are
party to debt agreements that contain restrictions on their ability to pay dividends or make other intercompany payments to us
and may in the future enter into agreements that include additional contractual restrictions on their ability to make any such
payments to us. In the event that we are unable to receive distributions from subsidiaries, we may be unable to make required
principal and interest payments on our indebtedness. Despite our current level of indebtedness, we may be able to incur
substantially more debt and enter into other transactions, which could further exacerbate the risks to our financial condition
described above. We may be able to incur significant additional indebtedness, including secured debt, in the future. Although
the agreements that govern substantially all of our indebtedness contain restrictions on the incurrence of additional indebtedness
and entering into certain types of other transactions, these restrictions are subject to a number of qualifications and exceptions.
Additional indebtedness incurred in compliance with these restrictions could be substantial. These restrictions also do not
prevent us from incurring obligations, such as trade payables, that do not constitute indebtedness as defined under our debt
instruments. To the extent new debt is added to our current debt levels, the substantial leverage risks described in the preceding
six risk factors would increase. We may not be able to integrate the acquired Diamond business successfully. We continue to
integrate the Diamond business frerirfollowing the completion of the Diamond Acquisition in August 2021 elosing-ofthe
Diamend-Aeguisittor. The completion of Despite-oureffortsitis-peosstble-that-the integration process could ultimately take
longer than anticipated and / or could be more difficult than anticipated due to a number of reasons, including the lack of
complementary products and resort offerings, delays or other challenges in converting the Diamond resorts into resorts that are
suitable for HGV as part of our overall strategy and our rebranding plan, loss of valuable employees, disruption of each
company’ s ongoing businesses, processes and systems, inconsistencies in standards, controls, procedures, practices, policies



and compensation arrangements between the two businesses, and differences in corporate cultures and philosophies, and other
challenges that are inherent in such a complex integration of businesses. There also may be issues attributable to Diamond’ s
operations that were inherent to the business or are based on events or actions that occurred prior to the closing of the Diamond
Acquisition that may make the integration even more challenging. In addition, uncertainty about the effect of the Diamond
Acquisition on relationships with our suppliers, vendors, existing owners, and potential owners may hinder the integration.
Although we are taking steps designed to reduce or mitigate any adverse effects, these uncertainties may cause suppliers,
vendors, existing and potential owners, and others that deal with us to seek to change, not renew or discontinue existing business
relationships with us. Integrating the Diamond business and properties into our operations may place a significant burden on
management and internal resources and divert management’ s attention away from day- to- day business concerns. Further, our
ability to attract, retain and motivate key personnel and employees may be impacted if employees or prospective employees
have uncertainty about their future roles with us during the integration of the Diamond Acquisition and beyond. Despite our
retention and recruiting efforts, key employees may be unwilling to continue their employment with us, and we may be unable
to timely find suitable replacements. Ultimately, the completion of the integration process is subject to a number of
uncertainties, and no assurance can be given that our integration efforts will be successful. Any one or more of the foregoing
factors may adversely affect or hinder any successful integration of the Diamond acquisition and may materially adversely
impact the execution of our strategy post- acquisition, business, operations, and, ultimately, our results of operations. Our ability
to successfully integrate the Diamond business depends on our compliance with the license agreement and ability to meet certain
targets under the rebrand plan. We and Hilton have agreed to a plan to rebrand the majority of the Diamond properties, rooms
and sales facilities into HGV- branded properties, rooms and sales facilities over a five- year period that includes annual and
cumulative target room conversions. The License Agreement Amendment provides for the offer and sale by HGV of its “ HGV
Max ” branded product that provides access across legacy HGV and both converted and unconverted Diamond properties,
subject to certain conditions. If we do not achieve the applicable annual rebranding target milestones, we will be subject to an
escalated royalty fee, and if we fail to achieve cumulative targets by September 2031, Hilton may prohibit our future offering
and sales of HGV Max. In addition, the license agreement requires Hilton” s approval in connection with our anticipated
rebranding of the Diamond properties into our branded HGV Max properties and / or another new brand of properties. Hilton
also has the right to review our sales, reservation and marketing activities related to HGV Max and review and approve our
rebranded sales centers. We have agreed with Hilton to operate the Diamond properties and business as a separate operation,
pending the rebranding and rebranding plan, after which we expect to continue to operate certain Diamond properties that are
not rebranded as a separate operation. If we fail to comply with the separate operation requirements in connection with such part
of our business, we may be subject to potential violation of the license agreement. In addition, if we cannot come to an
agreement with Hilton on how to brand and operate Diamond properties that are not approved for rebranding by Hilton, our
ability to successfully integrate Diamond may be materially adversely affected. We may conclude that it is necessary to enter
into future amendments and / or modifications to the license agreement that may be necessary in connection with the integration
and rebranding plans. If we and Hilton are unable to reach agreements on any such amendments and / or modifications, our
integration and rebranding plans may be delayed and / or may not comport to the current terms and conditions of the license
agreement, which will adversely affect our business and operations. For additional information see “ Item 1. Business — Key
Agreements with Hilton Worldwide Holdings. ” Anticipated cost savings, synergies, growth in operating results and related
benefits of the Diamond Acquisition may not be realized. In addition, we may incur substantial costs and expenses related to the
Diamond Acquisition and the integration beyond what we have anticipated, which may include unknown liabilities at the time
of the closing. Any of these factors could have a material adverse effect on our business, financial condition and results of
operations. We completed the Diamond Acquisition with the expectation that it will result in various benefits and synergies,
including, among other things, operating efficiencies, and opportunities to potentially increase our revenue, sales, EBITDA,
owners, and cost savings. Achieving such anticipated benefits and synergies of the Diamond Acquisition within the expected
timeframe, or at all, is subject to a number of uncertainties, including whether the businesses of HGV and Diamond can be
integrated in an efficient and effective manner. It is possible that any one or more of such benefits and synergies may not be
realized, thereby significantly reducing the anticipated benefits associated with the Diamond Acquisition, and may result in
higher than anticipated costs, and lower than anticipated revenue, and / or decreases in the amount of expected net income, all of
which would adversely affect our future business, financial condition, and operating results. Further, we incurred a number of
fees, costs and expenses prior to completing the Diamond Acquisition and expect to continue to incur additional fees, costs and
expenses associated with combining and integrating the operations of the two companies and achieving the desired benefits.
These fees, costs and expenses, which are both recurring and non- recurring, have been, and will continue to be, substantial.
Although we believe that achieving cost synergies, benefits, and other efficiencies of the Diamond Acquisition should offset
such costs, fees and expenses over time, such net benefit may not be achieved in the near term, or at all. Moreover, there may be
significant potential liabilities associated with the Legacy Diamond busmess that may have been unknown to us at or prior to
the closing of the Diamond Acquisition, % G : g : or that may be more
significant than we initially believed at sueh—&me—Fer— or prior to €
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aequsitten. Any stmarly-significant but individually immaterial liabilities in the aggregate, and / or any material liability that
was unknown or not estimable by us at the tlme of the acqulsmon may have a material adverse effect on our ﬁnan01al condition
and operatlng result% - ; ; ; ata : Ats-6

we do not effectlvely manage our expanded operatlon% resulting from the Diamond Acqumtlon The size of our bu%mes%
increased significantly as a result of the Diamond Acquisition. Our future success depends, in part, upon our ability to manage
this expanded business, including in non- US jurisdictions where we did not have operations prior to the Diamond Acquisition,
including challenges related to the management and monitoring of expanded operations and associated increased costs and
complexity. We may also need to obtain approvals of developers or HOAs in various instances to include additional resorts in
the multi- resort trusts marketed, sold and managed by the acquired Diamond business (the “ Diamond Collections ™) or increase
maintenance fees or impose additional requirements in order to meet our brand and operating standards. There can be no
assurances that we will be successful or that we will realize the expected operating efficiencies, cost savings and other benefits
currently anticipated from the transaction. In addition, there will be increased compliance and regulatory risk as a result of the
expanded size of our business. We may be subject to complaints, litigation or reputational harm due to dissatisfaction with, or
concerns related to, the Diamond Acquisition from our and former Diamond owners. Our and former Diamond VOI owners
prior to the completion of the Diamond Acquisition may be concerned about the actual or perceived impact of the Diamond
Acquisition and the integration on their VOIs, including the potential reduction in quality of resorts and product offerings due to
the increased size of the business and addition of new owners, the potential adverse effect on the availability of access to these
resorts and other disruptions during the integration period, or the potential increase or change in HOA or other fees. The VOI
owners of the acquired Diamond business may have similar concerns related to a decline in the quality of product offerings or
increase in fees as a result of the Diamond Acquisition and increase in size of the business. Complaints or litigation brought by
existing owners following the completion of the Diamond Acquisition could harm our reputation, discourage potential new
owners and adversely impact our results of operations. Interests in the acquired Diamond resorts are offered through a trust
system, which is subject to a number of regulatory and other requirements. The Diamond Collections located in the United
States are alternatives to traditional deeded timeshare ownership, as they create a network of available resort accommodations at
multiple locations. For those US- based Diamond Collections, title to the units available through the Diamond Collections is
held in a trust or similar arrangement that is administered by an independent trustee (the *“ Collection Trustee ). A purchaser of
a timeshare interest in a Collection does not receive a deeded interest in any specific resort or resort accommodation but acquires
a membership in the timeshare plan which is denominated by an annual or biennial allotment of points. Owners of Diamond’ s
timeshare interests are allowed to use their allocated points to reserve accommodations at the various component site (s) /
participating resort (s) within the Diamond Collections, thereby giving the members greater flexibility to plan their vacations.
Owners may also elect to reserve accommodations at resorts that are not part of their Collection through Diamond’ s exchange
programs. The Diamond Collections are registered pursuant to, exempted from, or otherwise in compliance with, the applicable
statutory requirements for the sale of timeshare plans in a growing number of jurisdictions. Such registrations and formal
exemption determinations for the Diamond Collections confirm the substantial compliance with the filing and disclosure
requirements of the respective timeshare statutes by the developer of the applicable Diamond Collection. It does not constitute
the endorsement of the creation, sale, promotion or operation of the Diamond Collections by any regulatory body nor relieve the
developer of a Diamond Collection or any affiliates of such developer of any duty or responsibility under other statutes or any
other applicable laws. Registration under a respective timeshare act (or other applicable law) is not a guarantee or assurance of
compliance with applicable law nor an assurance or guarantee of how any judicial body may interpret the Diamond Collections’
compliance therewith. A determination that specific provisions or operations of the Collections do not comply with relevant
timeshare acts or applicable law may have a material adverse effect on the developer, the Collection Trustee and the related non-
profit members association for each of the Diamond Collections. If we are unable to iuccessfully 1ntegrate and manage the trust
system our result% of operatlons or reputatlon may suffer. We may ; ; ; vRg

antlclpated beneﬁts of comblnmg us and Bluegreen may not be reahzed We completed the Bluegreen Acqulsmon with the
expectation that it will result in various benefits, including, among other things, operating efficiencies, potential revenue
synergies, cost savings, and certain key strategic and marketing partnerships and alliances. We may not realize the anticipated



benefits on a timely basis, or at all. Achieving the anticipated benefits of the Bluegreen Acquisition is subject to a number of
risks and uncertainties, including whether our and Bluegreen’ s businesses can be integrated in an efficient and effective manner,
and whether such integration and achievement of cost savings could come at the expense of other aspects of our operations,
including degradation of products and services . In addition, we may incur additional and / or unexpected costs in order to
realize these cost savings . Similarly, increased license fees and related costs associated with the integration of the two brands
and any necessary modifications to the license agreement may result in increased costs and could hinder such integration. It is
possible that the integration process could take longer than anticipated and could result in the loss of valuable employees, the
disruption of our ongoing business, processes and systems or inconsistencies in standards, controls, procedures, practices,
policies and compensation arrangements, any of which could adversely affect our ability to achieve the anticipated benefits of
the Bluegreen Acquisition. We also may not successfully fully realize the expected benefits related to various key strategic and
marketing partnerships and alliances of Bluegreen or may otherwise be constrained by existing strategic and marketing
partnerships. In particular, Bluegreen historically generated a significant portion of its new sales prospects and leads through
marketing arrangements with various third parties, including Bass Pro Shops and Choice. We hawe-inherited and extended the
exclusive marketing agreement with Bass Pro for a period of ten years to provide us with the right to market and sell vacation
packages at kiosks in each of Bass Pro’ s retail locations and through other means , which —VOlsales-to-prospeets-and-eads
generated-by Bluegreenmatketing-arrangement have contributed significantly to with-BassPro-aecountedforapproximately
+6- %1+ %and19-%of Bluegreen’ s historical standalone annual VOI sales volume during the-recent years ended-Deeember
31,2023;2622-prior to our acquisition. We believe that the Bass Pro marketing arrangement will continue to be and-- an
2624;respeetively-important contributor to our overall VOI sales volume . Bluegreen also had an exclusive strategic
relationship with Choice, which we assumed, that involves several areas of its business, including a sales and marketing alliance
that enabled Bluegreen to leverage Choice’ brands, customer relationships and marketing channels to sell vacation packages.
We antietpate-have agreed with Choice to eentintiing-continue the Choice Bluegreen™s-strategic relationship with-Chetee;
hewevee we—have—a%se—agfeed—vvrﬂa-subject to any llmltatlons or requlrements sent for in the Hilton t-hat—we—weu-}d-eb’f&rn

2 lf We—&fe—unab-}e—te-feahzet-he—beneﬁts—ffeﬁrBluegreen ] marketlng
arrangements that we assumed , including those descrlbed above, bees
not generate a sufficient number of progpectq and leads, are terminated or not renewed or are hnnted or changed in a manner
adversely affecting us, eur- or ~we otherwise are unable to realize the benefits from such marketing
arrangements, our anticipated revenue growth may not be-able-to-market-and-sell-our-occur , produets-and-serviees-to-new
owners-atantieipated-salestevels-or-our atdevelsrequired-inrorderto-offset-the costs associated with such marketing-efforts
arrangements may exceed related revenues, and otherwise may adversely affect the anticipated benefits of the Bluegreen
Acquisition . Our results of operations could also be adversely affected by any issues attributable to Bluegreen’ s operations that
arise or are based on events or actions that occurred before the closing of the Bluegreen Acquisition. We may have difficulty
addressing possible differences in corporate cultures and management philosophies. The integration process is subject to a
number of uncertainties, and no assurance can be given that the anticipated benefits will be realized or, if realized, the timing of
their realization. Failure to achieve these and other anticipated benefits (including operating efficiencies) could result in
1ncrea§ed costs or decreases in the amount of expected net 1nc01ne and could adversely affect our tuture business, hnanmal
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ablhty to 1nte0rate the Bluegreen business depend% on our compliance with the Hllton license agreement, 1nclud1ng the separate

operatlonq provmoni and certain prOhlblthHS on doing business with compentom Zeould-adversely-affeetour-operating restlts

%ubitantlally all of the trademarks, brand names and 1nte11ectual property used in our bu%lneis from Hllton under the Hllton
license agreement. We intend to offer vacation ownership products consisting of rebranded Bluegreen properties under our
existing or new HGV brand. Under the terms of the Hilton license agreement, we must obtain Hilton’ s approval to use the
Hilton brand names and trademarks in connection with the rebranding of the Bluegreen properties to branded properties using
the Hilton marks, as well as for the branding of timeshare properties that we acquire or develop in the future. We have agreed
Wlth Hllton to opelate the Bluegreen bu%lneis as a separate operatlon %ubject toa rebr"lndlng qchedule that-we-have-agreed-to




; ae ; ; ; : splan-. [n addition, we may require
addltlonal amendments to the license agreement Wlth Hllton to further modify various pr0V1s10ns of the Hilton license
agreement to provide for any related approvals or relief from certain restrictions in connection with the integration of Bluegreen
so as to allow us to achieve greater operating efficiency and synergy than currently provided for, and any failure to do so could
adversely impact such operating efficiency and synergy. In addition, any failure to obtain Hilton’ s approval with respect to the
rebranding of the Bluegreen properties and its sales centers will significantly harm our ability to integrate the Bluegreen
business and its properties. If we cannot come to an agreement with Hilton on how to brand and operate Bluegreen properties
that do not currently or will not in the future meet the Hilton brand standards, then we will be required to continue to operate
them as separate operations. The Hilton license agreement provides for the automatic termination of our rights to certain Hilton
brand names and trademarks should the aggregate number of units of accommodation in *“ Licensed Vacation Ownership
Business ” fall below two- thirds of the total number of units of accommodation in our entire “ Vacation Ownership Business ”’
at any time after the two- year period from the date of the closing of the Bluegreen Acquisition. If, within this time period, we
cannot successfully integrate Bluegreen into our business and obtain Hilton’ s approval to use the Hilton brand names and
trademarks for a sufficient number of Bluegreen accommodations, our license to use such Hilton brand names and trademarks
may be automatically terminated, which could materially adversely impact our business. In addition, our revenues from Hilton
branded business must equal or exceed 67 % of our total revenues; otherwise, Hilton can terminate the noncompetition term
contained in the license agreement. Further, the Second Amendment to the Hilton license agreement established a minimum
percentage of our total revenue in any calendar year that is required to be derived from the Hilton licensed business to maintain
our continued exclusivity under the Hilton license agreement. If we fail to meet such minimum percentage of revenue
requirement, then Hilton would have the option to terminate our exclusivity under the Hilton license agreement, which would
permit Hilton to license to other parties the trademarks, other intellectual property and certain other rights that are currently
exclusively licensed to us under the Hilton license agreement. In addition, the Hilton license agreement contains a number of
prohibitions on us entering into certain agreements and arrangements, including certain enterprise- wide marketing arrangements
and / or arrangements with competitors of Hilton. If we assume or enter into such agreements or arrangements without the
approval of Hilton, we may breach the Hilton license agreement. The Hilton license agreement is critical to our business and the
modification or amendment the Hilton license agreement or any exercise by Hilton of its termination or other rights under the
Hilton license agreement, including the loss of exclusivity under the Hilton license agreement, could materially adversely
impact our business. We incurred substantial transaction costs in connection with the Bluegreen Acquisition. We incurred, and
expect that we will continue to incur, a number of significant, non- recurring expenses in connection with the Bluegreen
Acquisition and the integration, including, without limitation, fees for third party legal, investment banking, consulting and
advisory services, notes offering costs and expenses, amounts related to the repayment, termination, amendment and / or
extension of Bluegreen’ s indebtedness at the time of the closing, and obtaining necessary consents and approvals and
combining the operations of the two companies. These fees and costs have been, and will continue to be for some time,
substantial. Additional unanticipated costs may be incurred in our integration of Bluegreen. Although it is expected that the
elimination of certain duplicative costs, as well as the realization of other efficiencies related to the integration of the two
businesses, will offset the incremental transaction related costs over time, this net benefit may not be achieved in the near term,
may be delayed, or not achieved at all for a number of reasons. We and Bluegreen may be subject to complaints, litigation or
reputational harm due to dissatisfaction with, or concerns related to, the acquisition from our current owners. Our current owners
may be concerned about the actual or perceived impact of the merger on their VOIs, including related to a reduced quality of
resorts and product offerings due to the increased size of the business and addition of new owners, or increase or change in
homeowners' association or other fees. Bluegreen’ s legacy owners may have similar concerns related to a decline in the quality
of product offerings or increase in fees as a result of the merger and increase in size of the business. Complaints or litigation
brought by existing owners could harm our reputation, discourage potential new owners and adversely impact our results of
operations. Our future results will suffer if we do not effectively manage our expanded operations and integrate Bluegreen.
Following the completion of the Bluegreen Acquisition, the size of our business has increased significantly beyond the size of
either our or Bluegreen’ s operations prior to the acquisition. Our future success depends, in part, upon our ability to manage this
expanded business, which will pose significant challenges for management, including challenges related to the managing and
monitoring of new operations, increased costs and complexity, and increased compliance and regulatory requirements. We may
also need to obtain approvals of developers or HOAs in various instances to include additional resorts in the multi- resort trust
marketed, sold and managed by Bluegreen or increase maintenance fees or impose additional requirements in order to meet our
brand and operating standards. There can be no assurances that we will be successful in 1rnp1ement1ng and / or managlng any of
these or other steps. W ; ; ; an : 7 6 :

tems—Bluegreen may have hab111t1es that exceed our estlmates and any such 11ab111t1es could adversely affect our ﬁnanc1a1
results and condition. Upon consummation of the Bluegreen Acquisition, we assumed all of Bluegreen’ s liabilities, whether
known or not. Bluegreen may have various potential liabilities relating to the conduct of its business prior to the Bluegreen
Acquisition, including, but not limited to, existing and potential legal claims or contractual disputes pertaining to various areas



of the Bluegreen business, tax audits, regulatory violations (including environmental violations and claims), and other liabilities
that are , individually or in the aggregate, greater than we had anticipated, more likely than we estimated were not known to
us, and / or were not disclosed to us . For example, we are currently involved in a dispute regarding an alleged breach of a
purchase and sale agreement related to The Manhattan Club property that we acquired in connection with the
Bluegreen Acquisition, which dispute we believed at the time of the acquisition was likely to be resolved in our favor.
Since the acquisition was completed, in July 2024, an arbitration panel entered an interim award against Bluegreen and
which provided us an opportunity to propose a cure for its breach prior to any decision on damages. We are now in the
process of curing the alleged breach . It is possible that these liabilities, swhether-including any other liabilities that are
currently frewner-unknown to us but may come to our attention , may result in substantial costs or losses, thereby adversely
affecting our operating results and financial condition . See Part IT — Item 8. Financial Statements and Supplementary Data
— Note 23: Commitments and Contingencies for more information . Interests in Bluegreen’ s resorts are offered through a
trust system, which is subject to a number of regulatory and other requirements. Bluegreen’ s resorts are alternatives to
traditional deeded timeshare ownership, inasmuch as they create a network of available resort accommodations at multiple
locations (““ the Bluegreen Club ”). Title to the units available through the Bluegreen Club is held in a trust or similar
arrangement that is administered by an independent trustee (the “ Independent Trustee ). A purchaser of a timeshare interest in
the Bluegreen Club generally does not receive a deeded interest in any specific resort or resort accommodation, but acquires a
membership in the timeshare plan which is denominated by an annual or biennial allotment of points. Owners of Bluegreen’ s
timeshare interests are allowed to use their allocated points to reserve accommodations at the various component site (s) /
participating resort (s) within the Bluegreen Club, thereby giving the members greater flexibility to plan their vacations.
Administering such trust structure can be complicated and requires compliance with various timeshare laws (including those
laws applicable to component sites). For example, the Bluegreen Club is required to be registered pursuant to, exempted from, or
otherwise in compliance with, the applicable statutory requirements for the sale of timeshare plans in a growing number of
jurisdictions. While such registrations and formal or informal exemption determinations for the Bluegreen Club may confirm
the substantial compliance with the filing and disclosure requirements of the respective timeshare statutes, it does not constitute
the endorsement of the creation, sale, promotion or operation of the Bluegreen Club by any regulatory body nor relieve
Bluegreen (or any developer) of any duty or responsibility under other statutes or any other applicable laws. Registration under a
respective timeshare act (or other applicable law) is not a guarantee or assurance of compliance with applicable law nor an
assurance or guarantee of how any judicial body may interpret Bluegreen’ s compliance therewith. In addition, various
disclosures are required in connection with marketing and sale of timeshare interests or plans, which are required to be
continually updated and current. A determination that specific provisions or operations of the Bluegreen Club do not comply
with relevant timeshare acts or applicable law may have a material adverse effect on the developer, the Independent Trustee and
the related non- profit members association for each of the Bluegreen component sites or resorts. Furthermore, any material
omissions, inaccuracies or misstatements in disclosure documents may result in adverse consequences, including fines,
penalties, rescission or similar rights for the purchasers, or other liabilities. Risks Related to the-Spin—Off- We-may-be




Jwnership of Our Common Stock Our board of directors may change significant corporate policies without
stockholder approval. Our financing, borrowing and dividend policies and our policies with respect to all other activities,
including growth, debt, capitalization and operations, will be determined by our board of directors. These policies may be
amended or revised at any time and from time to time at the discretion of our board of directors without a vote of our
stockholders. In addition, our board of directors may change our policies with respect to conflicts of interest provided that such
changes are consistent with applicable legal requirements. A change in these policies could have an adverse effect on our
financial condition, our results of operations, our cash flow, the per share trading price of our common stock and our ability to
satisfy our debt service obligations and to pay dividends to our stockholders. The interests of eertairone of our stockholders ,
Apollo, may conflict with ours or yours in the future . In addition, Apollo, which owns a significant number of shares of our
common stock, may sell some, most or all of our shares that it owns, which would cause our stock price to decline . We
have entered into a stockholder' s agreement with Apollo that, among other things, provides Apollo the right, under certain
circumstances, to designate a certain number of directors to our board of directors. Pursuant to the stockholder' s agreement, two
members of our board of directors are Apollo designees, and for so long as Apollo and its affiliates continue to own specified
percentages of our common stock, Apollo will be able to maintain representation on our board of directors. Accordingly, during
that period of time, Apollo may have influence with respect to our management, business plans and policies, including the
appointment and removal of our officers. For example, for so long as Apollo continues to own a significant percentage of our
stock, Apollo may be able to influence whether or not a change of control of our company or a change in the composition of our
board of directors occurs. The concentration of ownership by Apollo could deprive our stockholders of an opportunity to receive



a premium for their shares of common stock as part of a sale of the Company and could affect the market price of our common
stock. Apollo and its affiliates engage in a broad spectrum of activities, including investments in real estate generally and in the
hospitality industry in particular. In the ordinary course of Apollo’ s business activities, Apollo and its affiliates may engage in
activities where their interests' conflict with our interests or those of our stockholders. For example, Apollo and its affiliates may
pursue ventures that compete directly or indirectly with us, or affiliates of Apollo may directly and indirectly own interests in
timeshare property developers or others with whom we may engage in the future, may compete with us for investment
opportunities, and may enter into other transactions with us that could result in their having interests that could conflict with
ours. Our amended and restated certificate of incorporation provides no director who is not employed by us (including any
nonemployee director who serves as one of our officers in both his or her director and officer capacities) or his or her affiliates
will have any duty to refrain from engaging, directly or indirectly, in the same business activities or similar business activities or
lines of business in which we operate. Apollo also may pursue acquisition opportunities that may be complementary to our
business, and, as a result, those acquisition opportunities may be unavailable to us. In addition, Apollo may have an interest in
pursuing acquisitions, divestitures and other transactions that, in its judgment, could enhance its investments, even though such
transactions might involve risks to you. In addition, as of December 31, 2024, Apollo owned 26, 295, 825 shares of our
common stock. During the fourth quarter 2024, Apollo sold an aggregate of 4, 000, 000 shares of our common stock
pursuant to Rule 144 of the Securities Act. Apollo may continue to sell, in one or more transactions, including Rule 144,
underwritten offering and other transactions, some, most, or all of our shares that it owns at any time in compliance
with the terms of the stockholders agreement. Any such sale or sales are likely to cause the market price of our common
stock to decline significantly. Anti- takeover provisions in our organizational documents and Delaware law might discourage or
delay acquisition attempts for us that you might consider favorable. Our amended and restated certificate of incorporation and
bylaws contain provisions that may make the merger or acquisition of our company more difficult without the approval of our

board of drrectors For example, Ameﬂg—among other thrngq *ﬂaese—pfeﬂﬂeﬁshaﬂew—us—te-at&heﬂze—fheﬁssrmnee-ef

sfeeleeﬂ&ﬂed—te—vﬁe'—aﬂd—*ﬂaese—pfeﬂsiem—e%tablr%h advance notice requirements for nominations for electron% to our board or

for proposing matters that can be acted upon by stockholders at stockholder meetings. In addition, as a Delaware corporation,
we are also subject to provisions of Delaware law, which continue to evolve and may impair a takeover attempt that our
stockholders may find beneficial. These anti- takeover and other applicable Delaware law provisions and measures could
discourage, delay or prevent a transaction involving a change in control of our company, including actions that our stockholders
may deem advantageous, or negatively affect the trading price of our common stock. These provisions and measures could also
discourage proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing and to
cause us to take other corporate actions you desire. Consent requirements in our license agreement with Hilton and other
requirements in certain of our other material agreements may have the effect of deterring a potential takeover transaction that
otherwise could be in the best interests of our stockholders. Our license agreement with Hilton requires us to obtain Hilton’ s
consent prior to taking certain significant corporate actions, including engaginginra-takeover-transaetion-change of control of
our company . There can be no assurance that any consent from Hilton to a change of control of our company could be obtained
on a basis satisfactory to us or any potential acquirer. In addition, certain of our other material agreements, such as our debt
agreements, contain consent, notice, prepayment or other provisions that we are obligated to comply with prior to engaging in
certain transactions. Failure to obtain required consents and comply with other provisions in these agreements could discourage,
materially delay or prevent a transaction that otherwise may be in the best interests of our stockholders. The market price and
trading volume of our common stock may fluctuate widely. For many reasons, the market price of our common stock has been
volatile in the past and may be influenced in the future by a number of factors, including the risks identified in this Annual
Report on Form 10- K. These factors may result in short- term or long- term negative pressure on the value of our common
stock. The market price of our common stock may fluctuate significantly, depending upon many factors, some of which may be
beyond our control, including, but not limited to: ¢ shifts in our investor base; * our quarterly and annual earnings, or those of
comparable companies; ¢ actual or anticipated fluctuations in our operating results; * our ability to obtain financing as needed; ©
changes in laws and regulations affecting our business; ¢ changes in accounting standards, policies, guidance, interpretations or
principles; * announcements by us or our competitors of significant investments, acquisitions or dispositions; ¢ the failure of
securities analysts to cover our common stock; ¢ changes in earnings estimates by securities analysts or our ability to meet those
estimates; ¢ the operating performance and stock price of comparable companies; * overall market fluctuations; ¢ a decline in the
real estate markets; and ¢ general economic conditions and other external factors. F uture issuances of common stock by us may
cause the market prrce of our common stock to decline. Nen ; ; : atter

as of December 31, 2024, an aggregate of -1-9—34 663
2023;anaggregate-of4;339;-887-shares have been issued, and an addrtronal 4—1 -1—2—2—515 —7—38—320 qhare% were underlyrng



outstanding awards pursta b i oratde o t i
whieh325-, 606-leaving 3, 923 043 shmcs avallable for future issuances. Under the e{lemeeemmeﬂ—ﬁeekafe—rssuab}e—&nd
an-Employee Stock Purchase Plan underwhieh-, an aggregate of 2, 500, 000 shares were available for future issuance as of
December 31, 2024. In addltlon, whlle we have not in the past we may 1ssue addltlonal shares of our common stock to
meeting liquidation are-av ] y O-she ;
aﬂd—t-hefe—wefe—an—and access to capltal needs from time to tlme addittonal 26 ¢Hre—o

-Beeeﬂabeﬁ}l—l’ﬂ%} Any lunhu issuances could result in the dllullon 01 our LLll‘ILl]I stockholders causing the market price of
shares of our common stock to decline. We cannot guarantee that we will repurchase our common stock pursuant to our share
repurchase program or that our share repurchase program will enhance long- term shareholder value. Share repurchases could
also increase the volatility of the price of our common stock and diminish our cash reserves. Our Beard-board of Direeters
directors has authorized a share repurchase program (the “ Repurchase Program ”) pursuant to which we may repurchase our
common stock through any combination of open market repurchases, accelerated share repurchases or privately negotiated
transactions. The timing and amount of repurchases of shares of our common stock, if any, will depend upon several factors,
such as the market price of our common stock, general market and economic conditions, our working capital requirements and
corporate strategy, the terms of our financing arrangements and applicable legal requirements. We are not obligated to
repurchase any specific number or amount of shares of common stock pursuant to the Repurchase Program, and we may
modify, suspend or terminate the Repurchase Program at any time without prior notice. The existence of the Repurehases—
Repurchase Program and related repurchases of our common stock pursaantto-theRepurehaseProgramcould nnpdet our
stock price and increase its volatility - P ot ; s ock—prt b
ywrould-be-in-the-absenee-of sueh-a-program-. Addlllona ly the Repulchas Program could diminish our cash reserves, which may

impact our abtlity-access to capital finanee-future-growth-and to-purste-possible-futare-liquidity for general operations and
implementation of our business strategie-strategy epportanities- There can be no assurance that any share repurchases will

enhance long- term stockholder value, and the market price of our common stock may decline below the levels at which we
repurchased shares of stock. We have no current pldns to pdv cash dividends on our common stock, and our mdcbledness could
limit our ability to pay dividends in the future. We A

otherwise-trthe-fatareswe-have no current plans to pay any eash dl\ 1dends Any dec1s10n by our board :Phe—dee}&r&t-reﬁ—

amountand-payment-of directors, which has = he sole discretion of

whether ot or not to pay d1v1dends, must be&rd—e-ﬁehfeefefs—etukbe&rd-e-ﬁdrreefefs—mafyf—mlu mto account a number
s-of eperattons-factors , including, without limitation: our

av allablc eash 8 eunenl and dnllCl])dlL,d cash HCLdS T eapllal requirements -5 and contractual, legal, tax and regulatory
restrictions on the payment of dividends by us to our stockholders or by our subsidiaries to us ;and-sueh-otherfaetors-as-otr
board-ofdireetors-may-deemrelevant-. [n addition, our ability to pay dividends is limited by our credit agreement related to our
senior secured credit facilities and —Our-ability-te-pay-dividends-may alse-further be limited by covenants of other
indebtedness that we or our subsidiaries incur in the future. Risks Related to the Spin- Off We may be responsible for U. S.
federal income tax liabilities that relate to the spin- off. The completion of the spin- off was conditioned upon the absence
of any withdrawal, invalidation or modification of the ruling (“ IRS Ruling ”) Hilton received from the IRS regarding
certain U. S. federal income tax aspects of the spin- off in an adverse manner prior to the effective time of the spin- off.
Although the IRS Ruling generally is binding on the IRS, the continued validity of the IRS Ruling is based upon and
subject to the accuracy of factual statements and representations made to the IRS by Hilton. In addition, the spin- off
was conditioned on the receipt of an opinion of counsel to the effect that the distributions of our and Park common stock
would qualify as tax- free distributions under Section 355 of the Code. An opinion of counsel is not binding on the IRS.
Accordingly, the IRS may reach conclusions with respect to the spin- off that are different from the conclusions reached
in the opinion. If all or a portion of the spin- off does not qualify as a tax- free transaction for any reason, Hilton may
recognize a substantial gain attributable to the timeshare business for U. S. federal income tax purposes. In such case,
under U. S. Treasury regulations, each member of the Hilton consolidated group at the time of the spin- off (including us
and our subsidiaries) would be jointly and severally liable for the resulting entire amount of any U. S. federal income tax
liability. Additionally, if the distribution of our common stock and / or the distribution of Park common stock do not
qualify as tax- free under Section 355 of the Code, Hilton stockholders will be treated as having received a taxable
dividend to the extent of Hilton’ s current and accumulated earnings and profits, would have a tax- free basis recovery
up to the amount of their tax basis in their shares, and would have taxable gain from the sale or exchange of the shares to
the extent of any excess. The spin- off and related transactions may expose us to potential liabilities arising out of state
and federal fraudulent conveyance laws and legal distribution requirements. The spin- off could be challenged under
various state and federal fraudulent conveyance laws. An unpaid creditor or an entity vested with the power of such
creditor (such as a trustee or debtor- in- possession in a bankruptcy) could claim that Hilton did not receive fair
consideration or reasonably equivalent value in the spin- off, and that the spin- off left Hilton insolvent or with
unreasonably small capital or that Hilton intended or believed it would incur debts beyond its ability to pay such debts
as they mature. If a court were to agree with such a plaintiff, then such court could void the spin- off as a fraudulent
transfer and could impose a number of different remedies, including without limitation, returning our assets or your
shares in our company to Hilton or providing Hilton with a claim for money damages against us in an amount equal to
the difference between the consideration received by Hilton and the fair market value of our company at the time of the
spin- off. The measure of insolvency for purposes of the fraudulent conveyance laws may vary depending on which
jurisdiction’ s law is applied. Generally, however, an entity would be considered insolvent if the fair salable value of its




assets is less than the amount of its liabilities (including the probable amount of contingent liabilities), and such entity
would be considered to have unreasonably small capital if it lacked adequate capital to conduct its business in the
ordinary course and pay its liabilities as they become due. No assurance can be given as to what standard a court would
apply to determine insolvency or that a court would determine that Hilton were solvent at the time of or after giving
effect to the spin- off, including the distribution of our common stock. We could be required to assume responsibility for
obligations allocated to Hilton or Park under the Distribution Agreement. We entered into the Distribution Agreement
with Hilton and Park prior to the distribution of our shares of common stock to Hilton stockholders. Under the
Distribution Agreement and related ancillary agreements, each of us, Hilton and Park are generally responsible for the
debts, liabilities and other obligations related to the business or businesses that they own and operate following the spin-
off. Although we do not expect to be liable for any obligations that were not allocated to us under the Distribution
Agreement, a court could disregard the allocation agreed to among the parties, and require that we assume
responsibility for obligations allocated to Hilton or Park (for example, tax and / or environmental liabilities), particularly
if Hilton or Park were to refuse or were unable to pay or perform the allocated obligations. In addition, losses in respect
of certain Shared Contingent Liabilities, which generally are not specifically attributable to any of the timeshare
business, the Park business or the retained business of Hilton, were determined on or prior to the date on which the
Distribution Agreement was entered. The percentage of Shared Contingent Liabilities for which we are responsible has
been fixed in a manner that is intended to approximate our estimated enterprise value on the distribution date relative to
the estimated enterprise values of Park and Hilton. Subject to certain limitations and exceptions, Hilton is generally
vested with the exclusive management and control of all matters pertaining to any such Shared Contingent Liabilities,
including the prosecution of any claim and the conduct of any defense. In connection with the spin- offs, we may be
required to indemnify Hilton and Park, and the indemnities of Hilton and Park of us may not be sufficient to insure us
against the full amount of the liabilities assumed by Hilton and Park, and Hilton and Park may be unable to satisfy their
indemnification obligations to us in the future. Pursuant to the Distribution Agreement entered into in connection with
the spin- offs and certain other agreements among Hilton and Park and us, we agreed to indemnify each of Hilton and
Park from certain liabilities. Indemnities that we may be required to provide Hilton and / or Park may be significant and
could negatively affect our business. In addition, each of Hilton and Park agreed to indemnify us with respect to such
parties assumed or retained liabilities pursuant to the Distribution Agreement and breaches of the Distribution
Agreement or other agreements related to the spin- offs. There can be no assurance that the indemnities from each of
Hilton and Park will be sufficient to protect us against the full amount of these and other liabilities. Third parties also
could seek to hold us responsible for any of the liabilities that Hilton and Park have agreed to assume. Even if we
ultimately succeed in recovering from Hilton or Park any amounts for which we are held liable, we may be temporarily
required to bear those losses ourselves. Each of these risks could negatively affect our business, financial condition,
results of operations and cash flows. Pursuant to the Distribution Agreement and certain other agreements, including the
Tax Matters Agreement, entered into in connection with the spin- offs among Hilton and Park and us, we agreed to
indemnify each of Hilton and Park from certain liabilities (including tax liabilities). In addition to the Shared Contingent
Liabilities pursuant to the Distribution Agreement, the Tax Matters Agreement governs the respective obligations of
Hilton, Park and us after the spin- off with respect to tax liabilities and benefits, tax attributes, tax contests, liability
resulting from tax audits and other tax sharing regarding U. S. federal, state, local and foreign income taxes, other tax
matters and related tax returns. Under the Tax Matters Agreement, we have agreed to indemnify Hilton and Park
against certain tax liabilities. The Tax Matters Agreement also provides special rules for allocating tax liabilities in the
event that the spin- off is not tax- free. In general, under the Tax Matters Agreement, each party is responsible for any
taxes imposed on Hilton that arise from the failure of the spin- off and certain related transactions to qualify as a tax-
free transaction for U. S. federal income tax purposes under Sections 355 and 368 (a) (1) (D) of the Code, as applicable,
and certain other relevant provisions of the Code, to the extent that the failure to qualify is attributable to actions taken
by such party (or with respect to such party’ s stock). In addition, the parties share responsibility, in accordance with
sharing percentages of 65 % for Hilton, 26 % for Park, and 9 % for us, for any such taxes imposed on Hilton that are
not attributable to actions taken by a party. Finally, pursuant to the Tax Matters Agreement, to the extent that any taxes
that may be imposed on the Hilton consolidated group for the taxable periods prior to the spin- offs relates to the
timeshare business, we would in most cases be liable for the full amount attributable to the timeshare business.
Indemnities that we may be required to provide Hilton and / or Park, or any liabilities for which we may be responsible
proportionately or wholly, pursuant to these agreements may be significant and could negatively affect our business.



