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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Amount to be Registered

Proposed Maximum Offering Price Per Unit

Title of Each Class of Proposed Maximum Aggregate Offering Price
Securities to be Registered (2) Amount of Registration Fee
Debt Securities (1)
Common Stock, par value $0.01 per share ()
Preferred Stock, par value $0.01 per share ()
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Warrants (1)
Depositary Shares (3) (D
Purchase Contracts (D
Total (D

(1) Omitted pursuant to General Instructions II.E of Form S-3. An indeterminate aggregate offering price or number
of securities of each identified class is being registered as may from time to time be offered at indeterminate
prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion
or exchange of other securities. In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of
all of the registration fee.

(2) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(3) Each depositary share will be issued under a deposit agreement and will be evidenced by a depositary receipt.
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PROSPECTUS

MARRIOTT VACATIONS WORLDWIDE CORPORATION
DEBT SECURITIES
COMMON STOCK
PREFERRED STOCK
WARRANTS
DEPOSITARY SHARES
PURCHASE CONTRACTS

UNITS

We may from time to time offer to sell our senior or subordinated debt securities, common stock or preferred stock,
either separately or represented by warrants, depositary shares or purchase contracts, as well as units that include any
of these securities or securities of other entities. The senior or subordinated debt securities may consist of debentures,
notes or other types of debt. Our common stock is listed on the New York Stock Exchange and trades under the ticker
symbol VAC. The senior or subordinated debt securities, preferred stock, warrants and purchase contracts may be
convertible or exercisable or exchangeable for common or preferred stock or other securities of ours or debt or equity
securities of one or more other entities.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. These securities also may be resold by security holders. We will provide
specific terms of any securities to be offered in supplements to this prospectus. You should read this prospectus and
the applicable prospectus supplement carefully before you invest.

Our principal executive offices are located at 6649 Westwood Blvd., Orlando, Florida 32821. Our telephone number
is (407) 206-6000.

Investing in our securities involves certain risks. See the Risk Factors section of our filings with the Securities
and Exchange Commission and the applicable prospectus supplement.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is February 27, 2014
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Commission, or the SEC, a registration statement on Form S-3 with
respect to the securities offered hereby. This prospectus does not contain all the information set forth in the
registration statement, parts of which are omitted in accordance with the rules and regulations of the SEC. For further
information with respect to us and the securities offered hereby, reference is made to the registration statement. You
may inspect the registration statement and exhibits without charge at the office of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549, and you may obtain copies from the SEC at prescribed rates.

Statements contained in this prospectus, any prospectus supplement and any free writing prospectus that we have
authorized, or that are incorporated by reference into this prospectus or a prospectus supplement, about the provisions
or contents of any agreement or other document are not necessarily complete. If SEC rules and regulations require that
any agreement or document be filed as an exhibit to the registration statement and we file the agreement or document,
you should refer to that agreement or document for a complete description of these matters.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may inspect
and copy these reports, proxy statements and other information at the public reference facilities of the SEC at the
SEC s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference Room. The SEC also maintains a
website that contains reports, proxy and information statements and other information regarding registrants that file
electronically with the SEC. Our filings with the SEC are available to the public through the SEC s website at
http://www.sec.gov. Information about us, including our SEC filings, is also available on our website at
http://ir.marriottvacationsworldwide.com, however, that information is not a part of this prospectus or any
accompanying prospectus supplement. You can also inspect reports and other information we file at the office of the
New York Stock Exchange, Inc., 20 Broad Street, New York, NY 10005.

Unless otherwise indicated or the context otherwise requires, references in this prospectus to the registrant, we, us, an
our refer to Marriott Vacations Worldwide Corporation and its subsidiaries.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus, which means that we can disclose
important information to you by referring to those documents. We hereby incorporate by reference the documents
listed below. The information that we file later with the SEC will automatically update and in some cases supersede
this information. Specifically, we incorporate by reference the following documents or information filed with the SEC
(other than, in each case, documents or information deemed to have been furnished and not filed in accordance with
SEC rules):

Our Annual Report on Form 10-K for the fiscal year ended January 3, 2014 filed with the SEC on February
27, 2014 (File No. 001-35219);

The portions of our Definitive Proxy Statement filed with the SEC on April 22, 2013 (File No. 001-35219)
incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended January 3, 2014;
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The description of our common stock, par value $0.01 per share, contained in the Information Statement
attached as Exhibit 99.1 to our Registration Statement on Form 10-12B (Registration No. 001-35219)
initially filed with the SEC on June 28, 2011, as amended, including any amendment or report filed under
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the Securities Exchange Act of
1934 ) for the purpose of updating such description; and

Future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 after the date of this prospectus and before the termination of this offering; provided, however, that
we are not incorporating by reference any documents or information, including parts of documents that we
file with the SEC, that are deemed to be furnished and not filed with the
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SEC. Unless specifically stated to the contrary, none of the information we disclose under Items 2.02 or 7.01
of any Current Report on Form 8-K that we may from time to time furnish to the SEC will be incorporated
by reference into, or otherwise included in, this prospectus.

We will provide, without charge, to each person to whom a copy of this prospectus has been delivered, including any

beneficial owner, a copy of any and all of the documents referred to herein that are summarized and incorporated by

reference in this prospectus, if such person makes a written or oral request directed to:

Marriott Vacations Worldwide Corporation

Attention: Corporate Secretary

6649 Westwood Blvd.

Orlando, FL 32821

(407) 206-6000

You should rely only on the information incorporated by reference or provided in this prospectus and any applicable
prospectus supplement. We have not authorized anyone else to provide you with other information.
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USE OF PROCEEDS

We will set forth in the applicable prospectus supplement our intended use for the net proceeds received by us for our
sale of securities under this prospectus. We will not receive the net proceeds of any sales by selling security holders.
Unless otherwise stated in the applicable prospectus supplement, we will use the proceeds of any offering for general
corporate purposes, which may include repayment of debt, acquisitions, additions to working capital and capital
expenditures.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. This
information should be read in conjunction with the consolidated financial statements and the accompanying notes
incorporated by reference in this prospectus.

Fiscal Years Ended
Jan. 3,2014 Dec. 28,2012 Dec. 30,2011 Dec. 31,2010 Jan. 1,2010
Ratio of earnings to fixed charges 3.8x 1.6x = 3.1x &

*  In 2011 and 2009, earnings were inadequate to cover fixed charges by approximately $214 million and $706
million, respectively.
Earnings available for fixed charges consist of income before income taxes and fixed charges. Fixed charges consist of
interest expense (including consumer financing interest expense and dividends on mandatorily redeemable preferred
stock of a consolidated subsidiary), including amortization of deferred financing costs and accretion.

DESCRIPTION OF CAPITAL STOCK

The following is a description of the material terms and provisions of our capital stock. It may not contain all the
information that is important to you. You can access complete information by referring to our Restated Certificate of
Incorporation, as amended (the Charter ), and our Restated Bylaws, as amended (the Bylaws ), copies of which are filed
as exhibits to the registration statement of which this prospectus forms a part.

Authorized Capital Stock

Under our Charter, we have authority to issue 100,000,000 shares of our common stock, par value $0.01 per share,

and 2,000,000 shares of our preferred stock, par value $0.01 per share. As of February 14, 2014, there were
35,652,163 and 34,700,672 shares of common stock issued and outstanding, respectively; no shares of preferred stock
were issued and outstanding.

Common Stock

Dividend Rights. Subject to the rights, if any, of the holders of any outstanding series of our preferred stock, holders of

our common stock will be entitled to receive dividends out of any of our funds legally available when, as and if
declared by the board of directors (the Board ).
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Voting Rights. Each holder of our common stock is entitled to one vote per share on all matters on which shareholders
are generally entitled to vote. Our Charter does not provide for cumulative voting in the election of directors.

Liguidation. If we liquidate, dissolve or wind up our affairs, holders of our common stock are entitled to share
proportionately in our assets legally available for distribution to shareholders, subject to the rights, if any, of the
holders of any outstanding series of our preferred stock.

Other Rights. All of our outstanding shares of common stock are, and all shares of common stock issued pursuant to
this prospectus will be, fully paid and nonassessable. The holders of our common stock have no preemptive rights and
no rights to convert their common stock into any other securities, and our common stock is not subject to any
redemption or sinking fund provisions.
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Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Computershare.
Listing. Our common stock is listed on the New York Stock Exchange and trades under the symbol VAC.
Preferred Stock

Under our Charter and subject to the limitations prescribed by law, our Board may issue our preferred stock in one or
more series, and may establish from time to time the number of shares to be included in such series and may fix the
designation, powers, privileges, preferences and relative participating, optional or other rights, if any, of the shares of
each such series and any qualifications, limitations or restrictions thereof.

Our preferred stock will, if issued, be fully paid and nonassessable. When and if we issue preferred stock, we will
establish the applicable preemptive rights, dividend rights, voting rights, conversion privileges, redemption rights,
sinking fund rights, rights upon voluntary or involuntary liquidation, dissolution or winding up and any other relative
rights, preferences and limitations for the particular preferred stock series.

DESCRIPTION OF DEBT SECURITIES

The following is a general description of the debt securities that we may offer from time to time. The particular terms
of the debt securities offered by any prospectus supplement and the extent, if any, to which the general provisions
described below may apply to those securities will be described in the applicable prospectus supplement. We also may
sell hybrid securities that combine certain features of debt securities and other securities described in this prospectus
or the applicable prospectus supplement. As you read this section, please remember that the specific terms of a debt
security as described in the applicable prospectus supplement will supplement and may modify or replace the general
terms described in this section. If there are differences between the applicable prospectus supplement and this
prospectus, the applicable prospectus supplement will control. As a result, the statements we make in this section may
not apply to the debt security you purchase.

Except as otherwise defined herein, capitalized terms used but not defined in this section have the respective meanings
set forth in the applicable indenture. As used in this section, MVW refers to Marriott Vacations Worldwide
Corporation on an unconsolidated basis and does not include any of its consolidated subsidiaries.

General

The debt securities that we offer will be senior debt securities or subordinated debt securities and may be secured or
unsecured. We will issue senior debt securities under an indenture, which we refer to as the senior indenture, to be
entered into between MVW and U.S. Bank National Association, which acts as trustee, unless we specify otherwise in
the applicable prospectus supplement. We will issue subordinated debt securities under an indenture, which we refer
to as the subordinated indenture, to be entered into between MVW and U.S. Bank National Association, which acts as
trustee, unless we specify otherwise in the applicable prospectus supplement. We refer to the senior indenture and the
subordinated indenture as the indentures, and to the trustee under the indentures as a trustee. In addition, the
indentures may be supplemented or amended as necessary to set forth the terms of any debt securities issued under the
indentures. You should read the indentures, including any amendments or supplements, carefully to fully understand
the terms of the debt securities. The forms of the indentures have been filed as exhibits to the registration statement of
which this prospectus is a part. The indentures are subject to, and are governed by, the Trust Indenture Act of 1939.

The senior debt securities will be MVW s unsubordinated obligations. They will rank equally with each other and all
other unsubordinated debt, unless otherwise indicated in the applicable prospectus supplement. The subordinated debt
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securities will be subordinated in right of payment to the prior payment in full of our senior debt. See ~ Subordination of
Subordinated Debt Securities. The subordinated debt securities will rank equally with each other, unless otherwise
indicated in the applicable prospectus supplement. We will indicate in each applicable prospectus supplement relating

to subordinated debt securities, as of the most recent practicable date, the aggregate amount of our outstanding debt

that would rank senior to the subordinated debt securities.

Table of Contents 14



Edgar Filing: MARRIOTT VACATIONS WORLDWIDE Corp - Form S-3ASR

Table of Conten

The indentures do not limit the amount of debt securities that can be issued thereunder and provide that debt securities
of any series may be issued thereunder up to the aggregate principal amount that we may authorize from time to

time. Unless otherwise provided in the prospectus supplement, the indentures do not limit the amount of other
indebtedness or securities that we may issue. We may issue debt securities of the same series at more than one time
and, unless prohibited by the terms of the series, we may reopen a series for issuances of additional debt securities,
without the consent of the holders of the outstanding debt securities of that series. All debt securities issued as a series,
including those issued pursuant to any reopening of a series, will vote together as a single class unless otherwise
described in the prospectus supplement for such series.

Reference is made to the prospectus supplement for the following and other possible terms of each series of the debt
securities in respect of which this prospectus is being delivered:

the title of the debt securities;

any limit upon the aggregate principal amount of the debt securities of that series that may be authenticated
and delivered under the applicable indenture, except for debt securities authenticated and delivered upon
registration of transfer of, or in exchange for or in lieu of, other debt securities of that series;

the date or dates on which the principal and premium, if any, of the debt securities of the series is payable;

the rate or rates, which may be fixed or variable, at which the debt securities of the series shall bear interest
or the manner of calculation of such rate or rates, if any, including any procedures to vary or reset such rate
or rates, and the basis upon which interest will be calculated if other than that of a 360-day year of twelve
30-day months;

the date or dates from which such interest shall accrue, the dates on which such interest will be payable or
the manner of determination of such dates, and the record date for the determination of holders to whom
interest is payable on any such dates;

any trustees, authenticating agents or paying agents with respect to such series, if different from those set
forth in the applicable indenture;

the right, if any, to extend the interest payment periods or defer the payment of interest and the duration of
such extension or deferral;

the period or periods within which, the price or prices at which and the terms and conditions upon which,
debt securities of the series may be redeemed, in whole or in part, at the option of MVW;
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the obligation, if any, of MVW to redeem, purchase or repay debt securities of the series pursuant to any
sinking fund or analogous provisions, including payments made in cash in anticipation of future sinking fund
obligations, or at the option of a holder thereof and the period or periods within which, the price or prices at
which, and the terms and conditions upon which, debt securities of the series shall be redeemed, purchased
or repaid, in whole or in part, pursuant to such obligation;

the form of the debt securities of the series including the form of the trustee s certificate of authentication for
such series;

if other than in denominations of $2,000 and any integral multiple of $1,000 in excess thereof, the
denominations in which securities of the series shall be issuable;
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the currency or currencies in which payment of the principal of, premium, if any, and interest on, debt
securities of the series shall be payable;

if the principal amount payable at the stated maturity of debt securities of the series will not be determinable
as of any one or more dates prior to such stated maturity, the amount which will be deemed to be such
principal amount as of any such date for any purpose, including the principal amount thereof that will be due
and payable upon declaration of the maturity thereof or upon any maturity other than the stated maturity or
that will be deemed to be outstanding as of any such date, or, in any such case, the manner in which such
deemed principal amount is to be determined;

the terms of any repurchase or remarketing rights;

if the securities of the series shall be issued in whole or in part in the form of a global security or securities,
the type of global security to be issued; the terms and conditions, if different from those contained in the
applicable indenture, upon which such global security or securities may be exchanged in whole or in part for
other individual securities in definitive registered form; the depositary for such global security or securities;
and the form of any legend or legends to be borne by any such global security or securities in addition to or
in lieu of the legends referred to in the indenture;

whether the debt securities of the series will be convertible into or exchangeable for other debt securities,
registered shares or other securities of any kind of MVW or another obligor, and, if so, the terms and
conditions upon which such debt securities will be so convertible or exchangeable, including the initial
conversion or exchange price or rate or the method of calculation, how and when the conversion price or
exchange ratio may be adjusted, whether conversion or exchange is mandatory, at the option of the holder or
at MVW s option, the conversion or exchange period, and any other provision in addition to or in lieu of
those described herein;

any additional restrictive covenants or events of default that will apply to the debt securities of the series, or
any changes to the restrictive covenants set forth in the applicable indenture that will apply to the debt
securities of the series, which may consist of establishing different terms or provisions from those set forth in
the applicable indenture or eliminating any such restrictive covenant or event of default with respect to the
debt securities of the series;

any provisions granting special rights to holders when a specified event occurs;

if the amount of principal or any premium or interest on debt securities of a series may be determined with
reference to an index or pursuant to a formula, the manner in which such amounts will be determined;

any special tax implications of the debt securities, including provisions for original issue discount securities,
if offered;
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whether and upon what terms debt securities of a series may be defeased if different from the provisions set
forth in the applicable indenture;

with regard to the debt securities of any series that do not bear interest, the dates for certain required reports
to the trustee;

whether the debt securities of the series will be issued as unrestricted securities or restricted securities, and, if
issued as restricted securities, the rule or regulation promulgated under the Securities Act of 1933, as
amended (the Securities Act of 1933 ) in reliance on which they will be sold;

whether the series will be issued with guarantees and, if so, the identity of the guarantor and the terms, if
any, of any guarantee of the payment of principal and interest, if any, with respect to the series and any
corresponding changes to the indenture as then in effect;
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if the debt securities are subordinated debt securities, the subordination terms of the debt securities and any
related guarantee; and

any and all additional, eliminated or changed terms that shall apply to the debt securities of the series,
including any terms that may be required by or advisable under United States laws or regulations, including
the Securities Act of 1933 and the rules and regulations promulgated thereunder, or advisable in connection
with the marketing of debt securities of that series.

Principal when used herein includes any premium on any series of the debt securities.

Unless otherwise provided in the prospectus supplement relating to any debt securities, principal and interest, if any,
will be payable, and transfers of the debt securities may be registered, at the office or offices or agency we maintain
for such purposes, provided that payment of interest on the debt securities will be paid at such place by check mailed
to the persons entitled thereto at the addresses of such persons appearing on the security register. Interest on the debt
securities, if any, will be payable on any interest payment date to the persons in whose names the debt securities are
registered at the close of business on the record date for such interest payment.

The debt securities may be issued in fully registered form. Additionally, the debt securities may be represented in
whole or in part by one or more global notes registered in the name of a depositary or its nominee and, if so
represented, interests in such global note will be shown on, and transfers thereof will be effected only through, records
maintained by the designated depositary and its participants.

Unless otherwise provided in the prospectus supplement relating to any debt securities, the debt securities may be
exchanged for an equal aggregate principal amount of debt securities of the same series and date of maturity in such
authorized denominations as may be requested upon surrender of the debt securities at an agency that we maintain for
such purpose and upon fulfillment of all other requirements of such agent. No service charge will be made for any
registration of transfer or exchange of the debt securities, but we may require payment of an amount sufficient to
cover any associated tax or other governmental charge.

The indentures require the annual filing by MVW with the trustee of a certificate as to compliance with certain
covenants contained in the indentures.

We will comply with Section 14(e) under the Securities Exchange Act of 1934, to the extent applicable, and any other
tender offer rules under the Securities Exchange Act of 1934 that may be applicable, in connection with any obligation
to purchase debt securities at the option of the holders thereof. Any such obligation applicable to a series of debt
securities will be described in the prospectus supplement relating thereto.

Unless otherwise described in a prospectus supplement relating to any debt securities, there are no covenants or
provisions contained in the indentures that may afford the holders of debt securities protection in the event that we
enter into a highly leveraged transaction.

The statements made hereunder relating to the indentures and the debt securities are summaries of certain provisions
thereof and are qualified in their entirety by reference to all provisions of the indentures and the debt securities and the

descriptions thereof, if different, in the applicable prospectus supplement.

Form of the Debt Securities
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The indentures provide that we may issue debt securities in the forms, including temporary or definitive global form,
established by a board resolution or in a supplemental indenture.

Unless indicated otherwise in the applicable prospectus supplement, we will issue debt securities in denominations of
$2,000 or any integral multiple of $1,000, and interest on the debt securities, if any, will be computed on the basis of a
360-day year of twelve 30-day months.
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We will maintain an office or agency where the debt securities may be presented for payment, registration of transfer
and exchange, and, if applicable, for conversion. The indenture trustee is appointed security registrar for purposes of
registering, and registering transfers of, the debt securities. Unless otherwise indicated in a board resolution or
supplemental indenture, the indenture trustee also will act as paying agent, and will be authorized to pay principal and
interest, if any, on any debt security of any series.

There will be no service charge for any registration of transfer or exchange of debt securities, but we or the indenture
trustee may require a holder to pay any tax or other governmental charge that may be imposed in connection with any
registration of transfer or exchange of the debt securities, other than certain exchanges not involving any transfer, and
other than certain exchanges or transfers as may be specified in a board resolution or supplemental indenture.

Global Debt Securities

Unless otherwise indicated in the applicable prospectus supplement for a series of debt securities, each series of the
debt securities will be issued in global form, which means that we will deposit with the depositary identified in the
applicable prospectus supplement (or its custodian) one or more certificates representing the entire series, as described
below under  Book-Entry Procedures and Settlement. Global debt securities may be issued in either temporary or
definitive form.

The applicable prospectus supplement will describe any limitations and restrictions relating to a series of global debt
securities.

Book-Entry Procedures and Settlement

Most offered debt securities will be book-entry, or global, securities. Upon issuance, all book-entry securities will be
represented by one or more fully registered global securities, without coupons. Each global security will be deposited
with, or on behalf of, The Depository Trust Company, or DTC, a securities depositary, and will be registered in the
name of DTC or a nominee of DTC. DTC therefore will be the only registered holder of these securities.

Purchasers of debt securities may hold interests in the global securities through DTC if they are participants in the
DTC system. Purchasers also may hold interests through a securities intermediary a bank, brokerage house and other
institution that maintains securities accounts for customers that has an account with DTC or its nominee. DTC will
maintain accounts showing the security holdings of its participants, and these participants will in turn maintain
accounts showing the security holdings of their customers. Some of these customers may be securities intermediaries
holding securities for their customers. Thus, each beneficial owner of a book-entry security will hold that security
indirectly through a hierarchy of intermediaries, with DTC at the top and the beneficial owner s own securities
intermediary at the bottom.

The securities of each beneficial owner of a book-entry security will be evidenced solely by entries on the books of the
beneficial owner s securities intermediary. The actual purchaser of the securities generally will not be entitled to have
the securities represented by the global securities registered in its name and will not be considered the owner under the
indenture, the declaration of trust or other applicable governing documents relating to the security. In most cases, a
beneficial owner will not be able to obtain a paper certificate evidencing the holder s ownership of securities. The
book-entry system for holding securities eliminates the need for physical movement of certificates. However, the laws
of some jurisdictions require some purchasers of securities to take physical delivery of their securities in definitive
form. These laws may impair the ability to transfer book-entry securities.
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A beneficial owner of book-entry securities represented by a global security may exchange the securities for
definitive, or paper, securities only if:

DTC is unwilling or unable to continue as depositary for such global security and we do not appoint a
qualified replacement for DTC within 90 days; or

we decide in our sole discretion to allow some or all book-entry securities to be exchangeable for definitive
securities in registered form.
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Unless otherwise indicated, any global security that is exchangeable will be exchangeable in whole for definitive
securities in registered form, with the same terms and of an equal aggregate principal amount. Definitive securities
will be registered in the name or names of the person or persons specified by DTC in a written instruction to the
registrar of the securities. DTC may base its written instruction upon directions that it receives from its participants.

In this prospectus, for book-entry securities, references to actions taken by security holders will mean actions taken by
DTC upon instructions from its participants, and references to payments and notices of redemption to security holders
will mean payments and notices of redemption to DTC as the registered holder of the securities for distribution to
participants in accordance with DTC s procedures.

DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the Federal
Reserve System, a clearing corporation within the meaning of the New York Uniform Commercial Code and a
clearing agency registered under section 17A of the Securities Exchange Act of 1934. The rules applicable to DTC
and its participants are on file with the SEC.

Neither we nor any trustee or underwriter will have any responsibility or liability for any aspect of the records relating
to, or payments made on account of, beneficial ownership interest in the book-entry securities or for maintaining,
supervising or reviewing any records relating to the beneficial ownership interests.

Links may be established among DTC, Clearstream Banking, S.A. (  Clearstream ) and the Euroclear System

( Euroclear ) to facilitate the initial issuance of book-entry securities and cross-market transfers of book-entry securities
associated with secondary market trading. Euroclear and Clearstream are international clearing systems that perform
functions similar to those that DTC performs in the United States.

Although we understand that DTC, Clearstream and Euroclear have agreed to the procedures provided below in order
to facilitate transfers, they are under no obligation to perform such procedures, and the procedures may be modified or
discontinued at any time.

Clearstream and Euroclear will record the ownership interests of their participants in much the same way as DTC, and
DTC will record the aggregate ownership of each of the U.S. agents of Clearstream and Euroclear, as participants in
DTC.

When book-entry securities are to be transferred from the account of a DTC participant to the account of a
Clearstream participant or a Euroclear participant, the purchaser must send instructions to Clearstream or Euroclear
through a participant at least one business day prior to settlement. Clearstream or Euroclear, as the case may be, will
instruct its U.S. agent to receive book-entry securities against payment. After settlement, Clearstream or Euroclear
will credit its participant s account. Credit for the book-entry securities will appear on the next day (European time).

Because settlement is taking place during New York business hours, DTC participants can employ their usual
procedures for sending book-entry securities to the relevant U.S. agent acting for the benefit of Clearstream or
Euroclear participants. The sale proceeds will be available to the DTC seller on the settlement date. Thus, to the DTC
participant, a cross-market transaction will settle no differently than a trade between two DTC participants.

When a Clearstream or Euroclear participant wishes to transfer book-entry securities to a DTC participant, the seller
must send instructions to Clearstream or Euroclear through a participant at least one business day prior to settlement.
In these cases, Clearstream or Euroclear will instruct its U.S. agent to transfer the book-entry securities against
payment. The payment will then be reflected in the account of the Clearstream or Euroclear participant the following
day, with the proceeds back-valued to the value date (which would be the preceding day, when settlement occurs in
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New York). If settlement is not completed on the intended value date (i.e., the trade fails), proceeds credited to the
Clearstream or Euroclear participant s account would instead be valued as of the actual settlement date.

The information in this Book-Entry Procedures and Settlement section, including any description of the operations

and procedures of DTC, Euroclear or Clearstream, has been provided solely as a matter of convenience. We do not
take any responsibility for the accuracy of this information, and this information is not intended to serve
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as a representation, warranty or contract modification of any kind. The operations and procedures of DTC, Euroclear
and Clearstream are solely within the control of such settlement systems and are subject to changes by them. We urge
investors to contact such systems or their participants directly to discuss these matters.

Subordination of Subordinated Debt Securities

We will set forth in the applicable prospectus supplement the terms and conditions, if any, upon which any series of
subordinated debt securities is subordinated to debt securities of another series or to our other indebtedness. The terms
will include a description of:

(1) the indebtedness ranking senior to the debt securities being offered;

(2) the restrictions, if any, on payments to the holders of the debt securities being offered while a default with respect
to the senior indebtedness is continuing; and

(3) the provisions requiring holders of the debt securities being offered to remit some payments to the holders of
senior indebtedness.

Events of Default

Except as otherwise set forth in the prospectus supplement relating to any debt securities, an event of default with
respect to the debt securities of any series is defined in the indentures as:

(1) default in the payment of any installment of interest upon any of the debt securities of such series as and when the
same shall become due and payable, and continuance of such default for a period of 30 days;

(2) default in the payment of all or any part of the principal of or premium, if any, on any of the debt securities of such
series as and when the same shall become due and payable either at maturity, upon any redemption or repurchase, by
declaration or otherwise;

(3) default in the performance, or breach, of any other covenant or warranty of MVW in respect of the debt securities
of such series and any related guarantee or set forth in the applicable indenture (other than the failure to comply with
any covenant or agreement to file with the trustee information required to be filed with the SEC or a default in the
performance or breach of a covenant or warranty included in the applicable indenture solely for the benefit of one or
more series of debt securities other than such series) and continuance of such default or breach for a period of 90 days
after due notice by the trustee or by the holders of at least 25% in principal amount of the outstanding securities of
such series; or

(4) certain events of bankruptcy, insolvency or reorganization of MVW.

Any failure to perform, or breach of, any covenant or agreement by MVW in respect of the debt securities with respect
to the filing with the trustee of the information required to be filed with the SEC shall not be a default or an event of
default. Remedies against MVW for any such failure or breach will be limited to liquidated damages. If there is such a
failure or breach and continuance of such failure or breach for a period of 90 days after the date on which there has
been given, by registered or certified mail, to MVW by the trustee or to MVW and the trustee by the holders of at least
25% in principal amount of the outstanding debt securities of such series, a written notice specifying such failure or
breach and requiring it to be remedied and stating that such notice is a Notice of Reporting Noncompliance under the
indenture, MVW will pay liquidated damages to all holders of debt securities, at a rate per year equal to 0.25% of the
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principal amount of such debt securities from the 90th day following such notice to and including the 150th day
following such notice and at a rate per year equal to 0.5% of the principal amount of such Securities from and
including the 151st day following such notice, until such failure or breach is cured.

Additional Events of Default may be added for the benefit of holders of certain series of debt securities that, if added,
will be described in the prospectus supplement relating to such debt securities.
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If an event of default shall have occurred and be continuing in respect of a series of debt securities, in each and every
case, unless the principal of all the debt securities of such series shall have already become due and payable, either the
trustee or the holders of not less than 25% in aggregate principal amount of the debt securities of such series then
outstanding, by notice in writing to MVW and, if given by such holders, to the trustee may declare the unpaid
principal of all the debt securities to be due and payable immediately.

The holders of a majority in aggregate principal amount of a series of debt securities, by written notice to MVW and
the trustee may waive any existing default in the performance of any of the covenants contained in the indenture or
established with respect to such series of debt securities and its consequences, except a default in the payment of the
principal of, premium, if any, or interest on, any of the debt securities of such series as and when the same shall
become due by the terms of such series. Upon any such waiver, the default covered thereby and any event of default
arising therefrom shall be deemed to be cured for all purposes of the indenture.

The holders of a majority in aggregate principal amount of the outstanding debt securities of a series shall have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to the debt securities of such series; provided,
however, that such direction shall not be in conflict with any rule of law or with the indenture or be unduly prejudicial
to the rights of holders of securities of any other outstanding series of debt securities. Subject to the terms of the
indenture, the trustee shall have the right to decline to follow any such direction if the trustee in good faith shall
determine that the proceeding so directed would involve the trustee in personal liability.

Merger

Each indenture provides that MVW may merge or consolidate with any other person or sell or convey all or
substantially all of its assets to any person if:

(1) either (a) MVW is the continuing company or (b) the successor person expressly assumes all of the obligations of
the Company under the applicable indenture, is an entity treated as a corporation for U.S. tax purposes and obtains
either (x) an opinion, in form and substance reasonably acceptable to the Trustee or (y) a ruling from the U.S. Internal
Revenue Service, in either case (x) or (y) to the effect that such merger or consolidation, or such sale or conveyance,
will not result in an exchange of the debt securities for new debt instruments for U.S. federal income tax purposes; and

(2) no event of default and no event that, after notice or lapse of time or both, would become an event of default shall
be continuing immediately after such merger or consolidation, or such sale or conveyance.

Satisfaction and Discharge of Indentures

The indenture with respect to any series of debt securities (except for certain specified surviving obligations, including
our obligation to pay the principal of and interest, if any, on the debt securities of such series) will be discharged and
cancelled upon the satisfaction of certain conditions, including the payment of all the debt securities of such series or
the deposit with the trustee under such indenture of cash or appropriate government obligations or a combination
thereof sufficient for such payment or redemption in accordance with the applicable indenture and the terms of the
debt securities of such series.

Modification of the Indentures

MVW and the trustee may from time to time and at any time enter into an indenture or indentures supplemental to the
indenture without the consent of any holders of any series of securities for one or more of the following purposes:
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to cure any ambiguity, defect or inconsistency in the indenture or debt securities of any series, including
making any such changes as are required for the indenture to comply with the Trust Indenture Act;

to add an additional obligor on the debt securities or to evidence the succession of another person to MVW,
or successive successions, and the assumption by the successor person of the covenants, agreements and
obligations of MVW pursuant to provisions in the indenture concerning consolidation, merger, the sale of
assets or successor entities;

11
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to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

to add to the covenants of MVW for the benefit of the holders of any outstanding series of debt securities or
to surrender any of MVW s rights or powers under the indenture;

to add any additional Events of Default for the benefit of the holders of any outstanding series of debt
securities;

to change or eliminate any of the provisions of the indenture, provided that any such change or elimination
shall not become effective with respect to any outstanding debt security of any series created prior to the
execution of such supplemental indenture which is entitled to the benefit of such provision;

to secure the debt securities of any series;

to make any other change that does not adversely affect the rights of any holder of outstanding debt
securities in any material respect;

to provide for the issuance of and establish the form and terms and conditions of a series of debt securities,
to provide which, if any, of the covenants of MVW shall apply to such series, to provide which of the events
of default shall apply to such series, to name one or more guarantors and provide for guarantees of such
series of debt securities, to provide for the terms and conditions upon which any guarantees by a guarantor of
such series may be released or terminated, or to define the rights of the holders of such series of debt
securities;

to issue additional debt securities of any series; provided that such additional debt securities have the same
terms as, and be deemed part of the same series as, the applicable series of debt securities to the extent
required under the indenture; or

to evidence and provide for the acceptance of appointment by a successor trustee with respect to the debt
securities of one or more series and to add to or change any of the provisions of the indenture as shall be
necessary to provide for or facilitate the administration of the trust by more than one trustee.

In addition, under the indenture, with the written consent of the holders of not less than a majority in aggregate
principal amount of the debt securities of each series at the time outstanding that is affected, MVW and the trustee,
from time to time and at any time may enter into an indenture or indentures to supplement the indenture. However, the
following changes may only be made with the consent of each holder of outstanding debt securities affected:

extend a fixed maturity of or any installment of principal of any debt securities of any series or reduce the
principal amount thereof or reduce the amount of principal of any original issue discount security that would
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be due and payable upon declaration of acceleration of the maturity thereof;

reduce the rate of or extend the time for payment of interest on any debt security of any series;

reduce the premium payable upon the redemption of any debt security;

make any debt security payable in currency other than that stated in the debt security;

impair the right to institute suit for the enforcement of any payment on or after the fixed maturity thereof or,

in the case of redemption, on or after the redemption date;

12
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modify the subordination provisions applicable to any debt security or the related guarantee in a manner
materially adverse to the holder thereof; or

reduce the percentage of debt securities, the holders of which are required to consent to any such
supplemental indenture or indentures.
A supplemental indenture that changes or eliminates any covenant, event of default or other provision of the indenture
that has been expressly included solely for the benefit of one or more particular series of securities, if any, or which
modifies the rights of the holders of securities of such series with respect to such covenant, event of default or other
provision, shall be deemed not to affect the rights under the indenture of the holders of securities of any other series.

It will not be necessary for the consent of the holders to approve the particular form of any proposed supplement,
amendment or waiver, but it shall be sufficient if such consent approves the substance of it.

Defeasance and Discharge of Obligations

MVW s obligations with respect to a series of debt securities will be discharged upon compliance with the conditions
under the caption  Covenant Defeasance if, with respect to all debt securities of such series that have not been
previously delivered to the trustee for cancellation or that have not become due and payable as described below, such
debt securities of such series have been paid by MVW by depositing irrevocably with the trustee, in trust, funds or
governmental obligations, or a combination thereof, sufficient, in the opinion of a nationally recognized firm of
independent certified public accountants, to pay at maturity or upon redemption all such outstanding debt securities of
such series, such deposit to include: principal; premium, if any; interest due or to become due to such date of maturity
or date fixed for redemption, as the case may be; and all other payments due under the terms of the indenture with
respect to the debt securities of such series.

Notwithstanding the above, MVW may not be discharged from the following obligations, which will survive until
such date of maturity or the redemption date for a series of debt securities: to make any interest or principal payments
that may be required; to register the transfer or exchange of a series of debt securities; to execute and authenticate a
series of debt securities; to replace stolen, lost or mutilated debt securities of such series; to maintain an office or
agency; to maintain paying agencies; and to appoint new trustees as required.

MVW also may not be discharged from the following obligations which will survive the satisfaction and discharge of
a series of debt securities: to compensate and reimburse the trustee in accordance with the terms of the indenture; to
receive unclaimed payments held by the trustee for at least one year after the date upon which the principal, if any, or
interest on a series of debt securities shall have respectively come due and payable and remit those payments to the
holders if required; and to withhold or deduct taxes as provided in the indenture.

Covenant Defeasance
Upon compliance with specified conditions, MVW will not be required to comply with some covenants contained in
the indenture, and any omission to comply with the obligations will not constitute a default or event of default relating

to a series of debt securities, or, if applicable, MVW s obligations with respect to a series of debt securities will be
discharged. These conditions are:
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MVW irrevocably deposits in trust with the trustee or, at the option of the trustee, with a trustee satisfactory
to the trustee and MVW under the terms of an irrevocable trust agreement in form and substance satisfactory
to the trustee, funds or governmental obligations or a combination thereof sufficient, in the opinion of a
nationally recognized firm of independent certified public accountants, to pay principal of, premium, if any,
and interest on the outstanding debt securities of such series to maturity or redemption, as the case may be,
and to pay all other amounts payable by it hereunder, provided that (A) the trustee of the irrevocable trust
shall have been irrevocably instructed to pay such funds or the proceeds of such governmental obligations to
the trustee and (B) the trustee shall have been irrevocably instructed to apply such funds or the proceeds of
such governmental obligations to the payment of principal, premium, if any, and interest with respect to such
series of debt securities;
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MVW delivers to the trustee an officer s certificate stating that all conditions precedent specified herein
relating to defeasance or covenant defeasance, as the case may be, have been complied with, and an opinion
of counsel to the same effect;

no event of default shall have occurred and be continuing, and no event which with notice or lapse of time or
both would become such an event of default shall have occurred and be continuing, on the date of such
deposit;

MVW shall have delivered to the trustee an opinion of counsel or a ruling received from the Internal
Revenue Service to the effect that the holders of such series of debt securities will not recognize income,
gain or loss for federal income tax purposes as a result of MVW s exercise of such defeasance or covenant
defeasance and will be subject to U.S. Federal income tax in the same amount and in the same manner and at
the same times as would have been the case if such election had not been exercised;

such defeasance or covenant defeasance shall not (i) cause the trustee to have a conflicting interest for
purposes of the Trust Indenture Act with respect to any securities or (ii) result in the trust arising from such
deposit to constitute, unless it is registered as such, a regulated investment company under the Investment
Company Act of 1940; and

such defeasance or covenant defeasance shall be effected in compliance with any additional or substitute
terms, conditions or limitations which may be imposed on MVW pursuant to the indenture.
DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description of the preferred stock, warrants, depositary
shares, purchase contracts or units that may be offered under this prospectus.

SELLING SECURITY HOLDERS

We will set forth information about selling security holders, where applicable, in a prospectus supplement, in a
post-effective amendment, or in filings we make with the SEC under the Securities Exchange Act of 1934 that are
incorporated by reference.

VALIDITY OF SECURITIES

Gibson, Dunn & Crutcher LLP will pass upon the validity of any securities issued under this prospectus. Any
underwriters will be represented by their own legal counsel.

EXPERTS

The consolidated financial statements of Marriott Vacations Worldwide Corporation appearing in Marriott Vacations
Worldwide Corporation s Annual Report (Form 10-K) for the year ended January 3, 2014, and the effectiveness of
Marriott Vacations Worldwide Corporation s internal control over financial reporting as of January 3, 2014 have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon,
included therein and incorporated herein by reference. Such consolidated financial statements are incorporated herein
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following statement sets forth our expenses in connection with the offering described in this Registration
Statement (all of which will be borne by us). All amounts shown are estimated.

SEC registration fee $
Printing expenses

Legal fees and expenses

Accounting fees and expenses

Miscellaneous expenses

Trustee fees and expenses

Total $

+ + + + + + =

* In accordance with Rules 456(b) and 457(r), we are deferring payment of the registration fee for the securities
offered by this prospectus.
+ Estimated expenses are not presently known and will be reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.
Delaware General Corporation Law

Section 145(a) of the General Corporation Law of the State of Delaware (the Delaware General Corporation Law )
provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation) by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the
person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe the person s conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that the person s conduct was unlawful.

Section 145(b) of the Delaware General Corporation Law states that a corporation may indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the
right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
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officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which the person shall have been adjudged to be liable to the corporation unless and only
to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought shall

determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
the person is fairly and reasonably entitled to indemnity for such expenses as the Delaware Court of Chancery or such
other court shall deem proper.

II-1
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Section 145(c) of the Delaware General Corporation Law provides that to the extent that a present or former director
or officer of a corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person
shall be indemnified against expenses (including attorneys fees) actually and reasonably incurred by such person in
connection therewith.

Section 145(d) of the Delaware General Corporation Law states that any indemnification under subsections (a) and
(b) of Section 145 (unless ordered by a court) shall be made by the corporation only as authorized in the specific case
upon a determination that indemnification of the present or former director, officer, employee or agent is proper in the
circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of
Section 145. Such determination shall be made with respect to a person who is a director or officer at the time of such
determination (1) by a majority vote of the directors who are not parties to such action, suit or proceeding, even
though less than a quorum, (2) by a committee of such directors designated by majority vote of such directors, even
though less than a quorum, (3) if there are no such directors, or if such directors so direct, by independent legal
counsel in a written opinion or (4) by the stockholders.

Section 145(f) of the Delaware General Corporation Law states that the indemnification and advancement of expenses
provided by, or granted pursuant to, the other subsections of Section 145 shall not be deemed exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person s official
capacity and as to action in another capacity while holding such office.

Section 145(g) of the Delaware General Corporation Law provides that a corporation shall have the power to purchase
and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation,
or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against such person and incurred by
such person in any such capacity or arising out of such person s status as such, whether or not the corporation would
have the power to indemnify such person against such liability under the provisions of Section 145.

Section 145(j) of the Delaware General Corporation Law states that the indemnification and advancement of expenses
provided by, or granted pursuant to, Section 145 shall, unless otherwise provided when authorized or ratified, continue
as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

Certificate of Incorporation

The registrant s Charter provides that, to the fullest extent permitted by the Delaware General Corporation Law, no
director will be personally liable to the registrant or to its shareholders for monetary damages for breach of fiduciary
duty as a director. Notwithstanding this provision, pursuant to Section 102(b)(7) of the Delaware General Corporation
Law a director can be held liable (1) for any breach of the director s duty of loyalty to the registrant or its shareholders,
(2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,

(3) under Section 174 of the Delaware General Corporation Law (which concerns unlawful payments of dividends,
stock purchases or redemptions), or (4) for any transaction from which the director derives an improper personal
benefit.

While the Charter provides directors with protection from awards for monetary damages for breaches of their duty of

care, it does not eliminate this duty. Accordingly, the Charter has no effect on the availability of equitable remedies
such as an injunction or rescission based on a director s breach of his or her duty of care. The provisions of the Charter
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described above apply to an officer of the registrant only if he or she is a director of the registrant and is acting in his
or her capacity as director, and do not apply to officers of the registrant who are not directors.

Bylaws
The registrant s Bylaws require it to indemnify any person who was or is a party or is threatened to be made a party to,

or was otherwise involved in, a legal proceeding by reason of the fact that he or she is or was a director or an officer of
the registrant or, while a director, officer or employee of the registrant, is or was serving at
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the registrant s request as a director, officer, employee, agent or trustee of another corporation or of a partnership, joint
venture, trust or other enterprise, including service with respect to an employee benefit plan, to the fullest extent
authorized by the Delaware General Corporation Law, as it exists or may be amended, against all expense, liability

and loss (including attorneys fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement
by or on behalf of such person) actually and reasonably incurred in connection with such service. The registrant is
authorized under its Bylaws to carry directors and officers insurance protecting the registrant, any director, officer,
employee or agent of the registrant or another corporation, partnership, joint venture, trust or other enterprise, against
any expense, liability or loss, whether or not the registrant would have the power to indemnify the person under the
Delaware General Corporation Law. The registrant may, to the extent authorized from time to time, indemnify any of
its agents to the fullest extent permitted with respect to directors, officers and employees in the registrant s Bylaws.

By its terms, the indemnification that is provided in the registrant s Bylaws is not exclusive of any other rights that the
indemnified party may be or become entitled to under any law, agreement, vote of shareholders or directors,

provisions of the registrant s Charter or Bylaws or otherwise. Any amendment, alteration or repeal of the registrant s
Bylaws indemnification provisions is, by the terms of the registrant s Bylaws, prospective only and will not adversely

affect the rights of any indemnitee in effect at the time of any act or omission occurring prior to such amendment,
alteration or repeal.

Item 16. Exhibits.

Incorporation by Reference
(where a report or registration statement is
indicated below, that document has been

previously filed with the SEC and the

Exhibit applicable exhibit is incorporated by
Number Description reference thereto)
1.1 Form of Underwriting Agreement. To be filed by amendment or via Form §8-K.
3.1 Restated Certificate of Incorporation of Marriott ~ Exhibit 3.1 to our Current Report on Form 8-K filed
Vacations Worldwide Corporation. on November 22, 2011 (File No. 001-35219).
3.2 Restated Bylaws of Marriott Vacations Exhibit 3.2 to our Current Report on Form 8-K filed
Worldwide Corporation. on November 22, 2011 (File No. 001-35219).
4.1 Form of Senior Indenture. Filed herewith.
42 Form of Subordinated Indenture. Filed herewith.
43 Form of certificate representing shares of Exhibit 4.1 to our Registration Statement on Form
common stock, par value $0.01 per share, of 10-12B/A filed October 14, 2011(File No.
Marriott Vacations Worldwide Corporation. 001-35219).
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Filed herewith.
Filed herewith.

Included in Exhibit 5.1 hereto.

Filed herewith.

Included on the signature pages hereto.

Filed herewith.

40



Edgar Filing: MARRIOTT VACATIONS WORLDWIDE Corp - Form S-3ASR

Table of Conten

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation
of Registration Fee table in the effective registration statement; and

(ii1) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities in the post-effective amendment at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(i1) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement
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relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934)
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

(8) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of

the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the SEC under Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Orlando, State of Florida, on
February 27, 2014.

MARRIOTT VACATIONS WORLDWIDE
CORPORATION

By: /s/ Stephen P. Weisz
Stephen P. Weisz
President, Chief Executive Officer and
Director (Principal Executive Officer)
POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints James H Hunter, IV and Stephen P. Weisz, and
each of them acting alone, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign any or all
further amendments (including post-effective amendments) to this registration statement (and any additional
registration statement related hereto permitted by Rule 462(b) promulgated under the Securities Act of 1933 (and all
further amendments, including post-effective amendments, thereto)), and to file the same, with all exhibits thereto,
and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on February 27, 2014.

Signature Title
/s/ John E. Geller, Jr. Executive Vice President and Chief Financial Officer (Principal
John E. Geller, Jr. Financial Officer)
/s/ Laurie A. Sullivan Senior Vice President, Corporate Controller and Chief Accounting
Laurie A. Sullivan Officer (Principal Accounting Officer)
/s/ William J. Shaw Chairman and Director
William J. Shaw
/s/ C.E. Andrews Director

C.E. Andrews
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/s/ Raymond L. Gellein, Jr.
Raymond L. Gellein, Jr.

/s/ Thomas J. Hutchison III
Thomas J. Hutchison III

/s/ Melquiades R. Martinez
Melquiades R. Martinez

/s/ William W. McCarten
William W. McCarten

/s/ Dianna F. Morgan
Dianna F. Morgan

/s/ Stephen P. Weisz
Stephen P. Weisz
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1.1
3.1

3.2

4.1
42
43

5.1

12.1

23.1

23.2
24.1

25.1

n

EXHIBIT INDEX

Description
Form of Underwriting Agreement.

Restated Certificate of Incorporation of Marriott
Vacations Worldwide Corporation.

Restated Bylaws of Marriott Vacations
Worldwide Corporation.

Form of Senior Indenture.
Form of Subordinated Indenture.

Form of certificate representing shares of
common stock, par value $0.01 per share, of
Marriott Vacations Worldwide Corporation.

Opinion of Gibson, Dunn & Crutcher LLP.

Statement of Computation of Ratio of Earnings
to Fixed Charges.

Consent of Gibson, Dunn & Crutcher LLP
(included in Exhibit 5.1).

Consent of Ernst & Young LLP.

Powers of Attorney (included on signature
page).

Statement of Eligibility of Trustee in Respect of
Senior and Subordinated Indentures.
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Incorporation by Reference
(where a report or registration statement is
indicated below, that document has been
previously filed with the SEC and the
applicable exhibit is incorporated by

reference thereto)
To be filed by amendment or via Form 8-K.

Exhibit 3.1 to our Current Report on Form 8-K filed
on November 22, 2011 (File No. 001-35219).

Exhibit 3.2 to our Current Report on Form 8-K filed
on November 22, 2011 (File No. 001-35219).

Filed herewith.
Filed herewith.

Exhibit 4.1 to our Registration Statement on Form
10-12B/A filed October 14, 2011 (File No.
001-35219).

Filed herewith.
Filed herewith.

Included in Exhibit 5.1 hereto.

Filed herewith.

Included on the signature pages hereto.

Filed herewith.
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