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ARTICLES QF MERGER 2. 1
BETWEEN N 3
NI
WESTIN HOTEL COMPANY s
iRS] St
AND : =

STARWOOR HOTRLS & BESCRTS TRJSL

THIZ TS TO CERTIFY THAT:

TIETR: Wesatin Hotel Company, a Delaware corporation,
and Starwood Hotels & Rasorts Trust, o Maryland real ectate
invaatment trust, agree to merge in the manner hereinafter set

forzh.

SECOND: Starwood Hotels & Resorts Trudt is the entity
tc survive the merger.

THIRD: Staxwood Hotols & Resorts Trust (the "Suyrviving
Trust") is IZormed under tha laws of the State of Maryland.
Wenhin Hotel Company (the "Merging Corperalion™) wao incorporated
undar the ganeral laws of the State of Delawarn on May 12, 137C.
The Merging Corporation is not registered or qualified to do
businesas in the State of Maryland.

FOURTH: The principal office of the Surviving Trusb ig
‘acated in the State of Maryland. .

PIFTH: The Merging Corporation doss not own an i

interest in land in the State of Maryland. ‘
SIXTH: The chartoyr ot the Zurviving Trust will not be

amended s a reoult of the merger.

SEVENTH: The total numher of shares of 4l alassen of
shiaren ot beoneficlal interest or stock, as the case nay be, which
2azh entilty party %o these Articles has the authority o insuwe
and the numhey of chares of each clace are 4r followc:

\

al Survayipa lpust

The toral number of shares of all classesn of
peneflicial interest which the Surviving Truft.Ras suthoriey -
lesue ig 305,000 0004 -commigtIng S Ta) 200,000,000 Trust Shares,

; 50.G1 par value per shaye,. ») 740,000,000 "xcabk Trugt Shares
i $C.01 par value per cha®s;""{Z)7 10,000,000 Bxeusas frot“VVAd d;?
; Sharca, SO 01 pnr value per ahnra, 4d} 36,000, uo
{ g s A ‘537 /3;¢F :
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Exchangeable Preierred Shares, $.01 par value per share, and (e)
15,000,000 Clase B Exchangeable Preferred Shares, $.01 par value
pexr share. The aggregate par value of all shares of all clagses
of penaficial interesnt with par value is §2,950,000.

b) Meraing Corngoration

The total number of shares of all classes of stock
which the Merging Corporation has authority to issue is 1,C00
shares of Common Stock, $5.00 par value. The aggregate payr value
of all shareca of all classges with par value is §5,000.

¥

’

EIGHTH: Upon the Effective Date, the Merging
Corporation shall be merged into the Surviving Trust; and,
thersupen, the Suxviving Trust shall possess any and all purposes
and powers of the Merging Corporation; and all leases, licenses.
property, rightas, privileges, and powers of whatever nature and
description of the Merging Corporation shall be transferred to.
veated in, and dsvelved upon the Surviving Truat, without further
act or deed, subject to all of the dabts and obligationa of the
Merging Corporation.

On the Effective Date, wach ahare of stock cf the

Merging Corvporation shall be ccnverted into the right to receive
$..02 per share, without the necessity of any acticn on the part
¢t the holdar thareosf.

Tha beneficial intexest of the Surviving Trus: shall
not be changed by the merger described herein.

NINIH: The terme and conditions of the transactisn
describad in these Axticles were duly advised, authorized and
approved.by the Merging Coerperaticn in the manner and by the vote
required by the laws of the State of Delaware and the charter of
the Merging Corpuration, as followa:

The Board of Directors of the Merging Corporation, at a
meeting duly called and held, adopted a resolution decliaring thaw
the terms and conditions of the merger described herein were
advigable and directing that the prcpesed trangaction bhe
submitted for concidaration by the sole stockholder of the
Merging Corporation.

A consent ‘n writing, setting torth approval of the
terms and conditions of the merger described herein as wo
proposed wan signed by the role gtockhelder of the Merqina
Corporation, and guch consgent. is liled with the recoxds of the
atcckholder mumtings of the Merging Cerporation.

C1\W\ABAYG4 00
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i

b : The terms and conditicns of the transaction
deacribed in thepe Articles were duly advised, avthorized and
approved by the Surviving Truast in the marnexr and by the vote
required by the lawg of the State of Maryland and the Declaration
of Trust of the Surviving Truet, as follows:

The Board of Trustees of the Surviving Trust, at a
meeting duly called and held, adopted a resolution declaring that
the terms and conditions of the merger described herein were
advised, authorized and approved.

ELEVENTH: These Articles of Merger shall become
effective upon acceptance for record by the State Department of
Assegsments and Taxation of Marvland (the *"Effective Date") .

IWELFT}i: Bazh of the undersignaed acknowledgas thens
Articles c¢f Merger to be the act of the reapective entity on
whose behalf ha hag signed, and further, ag to all matters or
~acte required to be verified under ocath, each of the undersigned
acknowledges that to the best of his knowledge, information and
balief, these matters and facte relating to the entity on whose
behalf he has signed are true in all material respects and that
this statement is made under 'I.. penalties for pexiury.

[REMAINDER CF PAGE INTENTICONALLY LEFT BLANK)
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IN WITNESS WHEREOF, these Artic;es ﬁf Marger have been
duly executed by the parties hereto this e day of January
199§,

ATTEST: WESTIN HOTEL COMPANY

&4” ‘f/dz@,e By: Z Z/ // (SEAL)

Secretary “Execotive Vice Previde

TTEST: STARWOOD HCTELS & RESCRTS
TRUST

440 AN NILISTW ATWIS WEE 120 J6, ’62 >3
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