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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Washington, D.C. 20549

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
or Section 30(h) of the Investment Company Act of 1940

| OMBAPPROVAL

OMB Number:
Estimated average burden
hours per response: 0.5

3235-0287

1. Name and Address of Reporting Person”

2. Issuer Name and Ticker or Trading Symbol
MARRIOTT INTERNATIONAL INC /MD/
[ MAR ]

3. Date of Earliest Transaction (Month/Day/Year)
12/22/2011

5. Relationship of Reporting Person(s) to Issuer

(Check all applicable)

X  Director X 10% Owner
X Officer (give title Other (specify
below) below)
Chairman & CEO

4. If Amendment, Date of Original Filed (Month/Day/Year)

MARRIOTT J W JR

(Last) (First) (Middle)
10400 FERNWOOD ROAD

(Street)

BETHESDA MD 20817
(City) (State) (Zip)

6. Individual or Joint/Group Filing (Check Applicable

Line)

X  Form filed by One Reporting Person

Form filed by More than One Reporting

Person

Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature of Indirect
Date Execution Date, | Transaction | Disposed Of (D) (Instr. 3,4 and 5) | Securities Form: Direct | Beneficial
(Month/DaylYear) | if any Code (Instr. Beneficially (D) or Indirect | Ownership (Instr. 4)
(Month/DaylYear) | 8) Owned Following | (I) (Instr. 4)
Reponed_
Code |V Amount ggg o | price .(I;:‘a‘s':f?ggg(:))

Class A Common Stock 12/22/2011 M 250,000 A $18.84 1,776,184
Class A Common Stock 12/22/2011 S 250,000 D |$29.37M 1,526,184
Class A Common Stock 328,860 I 401(k) account
Class A Common Stock 17,000 I Beneficiary®

By Ltd
Class A Common Stock 9,076,188 I Partnership -

TPV®
Class A Common Stock 10,710,082 I By-Corp®
Class A Common Stock 320,000 I GP/Partnership®
Class A Common Stock 2,243,568 1 Sp Trustee 1
Class A Common Stock 13,220 I Sp Trustee 2
Class A Common Stock 16,504 I Sp Trustee 3
Class A Common Stock 16,504 I Sp Trustee 4
Class A Common Stock 19,468 I Sp Trustee 5
Class A Common Stock 19,468 I Sp Trustee 6
Class A Common Stock 10,108 I Sp Trustee 7
Class A Common Stock 279,470 I Spouse®

The IWM-MAR
Class A Common Stock 2,047,620 I 2009 Annuity

Trust
Class A Common Stock 832,542 I The JWM_MAR

AnnuityTrust
Class A Common Stock 496,960 I Trustee 1@
Class A Common Stock 5,154,896 I Trustee 19
Class A Common Stock 742,223 1 Trustee 2@
Class A Common Stock 425,542 I Trustee 3
Class A Common Stock 495,559 I Trustee 4
Class A Common Stock 798,940 1 Trustee 5@
Class A Common Stock 580,915 I Trustee 6@
Class A Common Stock 658,274 I Trustee 7
Class A Common Stock 787,220 1 Trustee 8@

Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned

(e.g., puts, calls, warrants, options, convertible securities)



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001008824
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001048286

1. Title of || 2. 3. Transaction ed CI Wm isgjof | 9. Number of 10. 11. Nature
Derivative | Conversion | Date -EQecu tﬂ\ D: e‘? rll@“‘éactlonﬁm\gﬁve lgxplraﬁon (bf fF Securi %gemny (M\g ive | derivative Ownership | of Indirect
Security | or Exercise | (Month/Day/Year) | if any ? e.g ntsy wyéagnvertl (ﬁw itie S) Security | Securities Form: Beneficial
. Price of (Month/DayfYear) Acquired (A) Derivative Security | (Instr. 5) | Beneficiall Direct (D) | Ownership
ivati or Disposed (Instr. 3 and 4) Owned | orlindirect |

1. Title of | 8ecurity 3. Transaction 3A. Deemed 4. 8f (RMIS1of | 6. Date Exercisable and | 7. Title and Amount | 8. Price of | GONQWB& of | @d(nstr.4) | 11, Nature
Derivative | Conversion | Date Execution Date, Transaction | BefidRhR) Expiration Date of Securities Derivative t Ownership | of Indirect
Security | or Exercise | (Month/Day/Year) | if any I"Code (nstr. | Secyrities | (Month/DaylYear] rondenlying | Security | SEMAMGEON(S) | Form: Beneficial
(Instr. 3) Price of (Month/Day/Year) | 8) Acqbired (A) Derivative] SYB@HRF | (Instr.5) | BR&ktdlally Direct (D) | Ownership

Derivative or Djsposed o (Instr. 3 ar (P!H Owned or Indirect | (Instr. 4)

Security of () (Instr. | Date Expiration |~ Number Following (1) (Instr. 4)

Code |V y’\)‘ hHd)5) Exercisable | Date Title of Shares Reported
Transaction(s)

Stock Class A | Amount (Instr. 4)
Opuon $18.84 12/22/2011 M 250,000 3) 02/19/2012 | Common | 250,000 $0.0000 50,000 D
(Right to Date Expirauon “Stock fretvivt ey
buy) Code |V (A) | (D) Exercisable | Date Tiue of Shares

Explanation of Responses:

1. Represents the weighted average sale price. The highest price at which shares were sold was $29.50 and the lowest price at which shares were sold was $29.30.

2. The Reporting Person disclaims beneficial ownership of the reported securities except to the extent of his pecuniary interest therein.

3. Grant to Reporting Person of non-qualified options to buy shares of Class A Common Stock exercisable in installments of 25% on each anniversary of 02/19/2002 grant date.

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).
** |Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.

Bancroft S. Gordon, Attorney-

In-Fact
** Signature of Reporting Person

12/23/2011

Date




