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DEC 3 0 1999

e ereees ARTICLES OF MERGER

mwm&%um OF
PROMUS HOSPITALITY CORPORATION
(a Delawire corporation)
AND
HILTON HOSPITALITY,INC.
(a Nevada corporation)
To ths Seeretary of Stz
Seare of Nevada

Pursuant to the provisions of Chapter 92A, Nevada Revised Stanntes, the foreign
corporation and the domestic corporation herein named do hereby adopt the following

Articles of Merger.

A Plan of Merger for merging Promns Hoypitality Corporation, a business
corporation organized under the laws of the Swne of Delaware, with and into Hilton
Hospitality, Inc., 2 business corporstion organized wnder the laws of the State of
Nevada, has been adopted by the Board of Directors of Promus Hospitality
Corporation and by the Board of Directors of Hilton Hospitality, Inc. A copy of such
Plan of Merger can be obtained from the headquarters of Hilton Hospitality, Ing.,
9336 Civic Center Drive, Beverly Hills, CA 90210.

i

2. The merger of Promus Hospitality Corporation with and into Hilton Hospitality, Inc.
is permitted by the laws of the jurisdiction of organization of Promus Hospitality
Corporation and has been authorized in compliance with such laws, under which
Promus Hospitality Corporation is governed.

The said Plan of Merger was submitted to the stockholders of Promus Hospitality
Corporation pursuant to the provisions of the laws of its jurisdiction of organization,
and the manner of approval thereof by said stockholders was as follows:
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)] The designation, the number of outstandiﬁg shares, and the mimber of votes
¢ntitled to be cast by each class entitled to vote on the said Plan of Merger are

as follows:

(8) Designarion of class; Common -
(b} Nm:nber of outstanding shares of class: 7,895

(¢) Number of votes of class entitled 1o be cast: 7,895

(i)  The towal number of votes cast for and against the merger herein provided for
by each clazs eutitled 10 vote on the said Plan of Merger is as follows:

(@) Designation of class; Common
(b) Number of votes of elass cast for Plan of Merger: 7,395
(c} Number of votes of class cast against Plan of Merger: -0-

(i)  The said number of votes cast for the said Plan of Merger was sutficient for
the approval thereof by the said class,

4. The said Plan of Merger was approved by the unanimous written consent of the -
stockholders of Hilton Hospitality, Inc. by its Board of Directors, pursuant to the
provisions of Chapter 92A, Nevada Revised Statutes.

5. No amendments to the Articles of Incorporation of Hilton Hospitality, Ine. are
effected by the merger herein provided for.
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6. The merger herein provided for shall become effective in the Statc of Nevada op
December 30, 1999,

Signed on December28 , 1995,

Presi

Hilron Hoapitalz. Inc.

Hileon Enip:l.tal:lty, Inc.
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