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Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
 

The Board of Directors of Marriott International, Inc. (the "Company") and its Compensation Policy Committee (the "Committee") have approved certain
compensation changes in light of the Company's previously announced executive officer appointments naming William J. Shaw as Vice Chairman of the
Company, Arne M. Sorenson as the Company's President and Chief Operating Officer and Carl T. Berquist as the Company's Chief Financial Officer, each
effective as of May 1, 2009. These management changes were reported in a Current Report on Form 8-K filed with the Securities and Exchange Commission (the
"SEC") on March 9, 2009. In addition, on May 1, 2009, Robert J. McCarthy assumed responsibility for the Global Sales and Marketing function in addition to his
current duties as the President, North American Lodging Operations and Global Brand Management.

Specifically, on April 30, 2009, the Committee approved the following grants of restricted stock units and adjustments to base salaries and bonuses: Mr.
Shaw-43,328 restricted stock units; Mr. Sorenson-$950,000 in base salary, an annual bonus target of 90% of his base salary, a maximum bonus of 135% of his
base salary and 64,992 restricted stock units; Mr. Berquist-$630,000 in base salary, an annual bonus target of 75% of his base salary, a maximum bonus of 115%
of his base salary and 21,664 restricted stock units; and Mr. McCarthy-$700,000 in base salary, an annual bonus target of 75% of his base salary, a maximum
bonus of 115% of his base salary and 32,496 restricted stock units. The restricted stock units vest in four equal annual installments and were granted effective
May 1, 2009 using the Company's standard form of MI Share Award Agreement for awards under the Marriott International, Inc. Stock and Cash Incentive Plan
(the "Plan"), subject to a non-solicitation provision.

Pursuant to the Committee's charter, the Committee recommended the compensation actions for Mr. Shaw and Mr. Sorenson described above to the
Company's Board of Directors (the "Board"), and t he Board approved the actions on May 1, 2009.

At the Company's Annual Meeting of Shareholders held on May 1, 2009, shareholders approved an amendment to the Plan to increase by 15 million the
number of shares authorized for issuance under the Plan. The Board previously approved an amendment increasing the shares authorized for issuance under the
Plan on February 5, 2009, subject to shareholder approval. A description of the material features of the Plan is included in the Company's definitive proxy
statement, which was filed with the SEC on March 27, 2009.

 
 
Item 7.01.    Regulation FD Disclosure
 

On May 1, 2009, the Company also announced that its Board of Directors declared a stock dividend of a 0.00369 share of common stock for each
outstanding share of Company common stock, payable on July 30, 2009 to shareholders of record on June 25, 2009. The Company is furnishing a copy of the
press release announcing the stock dividend as Exhibit 99.1 to this report.
 
 
Item 9.01.    Financial Statements and Exhibits
 

(d) Exhibits. The following exhibit is furnished with this report:

Exhibit 99.1-Stock dividend press release issued on May 1, 2009.
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Exhibit 99.1

CONTACT: Tom Marder NEWS

(301) 380-2553

thomas.marder@marriott.com

MARRIOTT DECLARES STOCK DIVIDEND, FOCUSES ON SHAREHOLDER VALUE

BETHESDA, Md., - May 1, 2009 - Marriott International, Inc., "Marriott," (NYSE: MAR) today announced that its board of
directors has declared the issuance of a stock dividend of 0.00369 per share of common stock for each outstanding share of
common stock of the company, payable on July 30, 2009 to shareholders of record on June 25, 2009. Marriott currently has
approximately 352 million shares of common stock outstanding.

In lieu of fractional shares, cash will be distributed to each shareholder who would otherwise have been entitled to receive a
fractional share, based on a share price of $23.68, which is the average of the high and low share price on April 30, 2009.

Shareholders will not be required to take any action in order to receive the stock dividend. After the payment date, shareholders'
book entry accounts will be credited with the additional shares representing the stock dividend.  Where shares are held in a
brokerage account in the name of a broker, the additional shares will be distributed to the broker on the shareholder's behalf.  The
stock dividend will be administered by BNY Mellon Shareowner Services, the company's transfer agent.

J.W. Marriott, Jr., chairman and chief executive officer of Marriott International, said, "Our company has paid a cash or stock
dividend in every year since going public in 1953.  Our announcement today continues our focus on delivering shareholder value. 
At the same time, given the challenging and uncertain economic climate, paying a stock dividend helps provide liquidity as we
continue to aggressively manage our balance sheet and maintain our investment grade rating, which positions our company for
terrific opportunities and performance over the long term."

Visit http://www.marriott.com/corporateinfo/boilerplate.mi (NYSE:MAR) for a company overview.
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