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“Trust, a_

"hereby amendedﬁby (a)

and._ substlﬁuE;n

below,- (b

substltutlngp;n_ ig' of_a
“and (e} addlngmé new‘Sectlon 6,17

. Fiiw ;;f._«" g

wy Name: .  The_
“Scarwqo _hotelsf&fResorts .
except=—as-otherwise prov;ded iny Declaratlon, ‘£he.
Trustees. Sha LI donduct., theufrusjfg éc?1v1tles,'eﬂecute
all documents, and _sue or be. su in the name of Starwood .
Hotels< & ReSSrts,.. or. in the; imes.-as Trustees. of .
Starwood,Hotels,. &=Resorts. . ; ] R

vgT lgfsbares.”,lhe units, 1nto_wh1ch the beneficial
interests,-inT. the. _Trust wll'” ‘be. ;d1v1ded shall _be_
d351gnated ‘ag. Shares consisgting- of _(a) 1, ;000 000, ‘o0
Trust. Shares with a par value of $0.0%1 per shaxe and
navang . equal dividend, Qiseribution,  liguidataioun and.
other -rights but without, preférence, pre-emptive,
appraisal, conversion or exchange rights ¢ of any kind, (b}
200 0G00;000.Execess Trust Shares w;th a par, “Value of $0.01°
per. sharezand having the rights: provided_in Article VI -
hereof, {¢) 100,000,000 Trust, Praférred Shares with a par
value of .50.01 per share and having the- rights provided .
in Article.VI.hereof and (d) 50,000,000 Excess Preferred
Shares with a par:.value of $0. 01l pELTsh share and having the
rights, providec. in Article VI _hereof: provided, however, ~
that_the Trustees.may, in thELI dlscretlon. create and
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auchorize. the issuance of, Share§ "of one or more..
additional classes, or one or wQY IlGS ‘within any such
class, with or withour par wvalue, having such voting
rights, such rlghts to d1v1dends? dlstrlbutlons and in’
liguidatio such conversion, exchange and redemption
rights, __ and such designations, preferences,
Dart1c1pa§fon.,and other limitations or. restrictions, as -
shall not be prohibited by this. Declaratzon or the Real .
Fatate ~Investment Trust provisions” of the Internal .
Revenue_ Code.or the laws of the State of Maryland and as_
shall be qpec;fxed by the’ Boar of Tristees in their
discretion in a resolution or © utions duly aaopted by
thosﬂaardmaﬂfEﬁusEQQSxaﬁcméxied-and;aﬁce

with the :State Q Pt @umj ssments and Taxation of.
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* ‘and:
. .autl
" icates’ evidencinglithe  sShar
_signed_(manually-oxr-by facsimilé)’o Half of )
i TmANARE - 3 3 time toZfime.
! scribed in- the: Trustees!':
ificates_shall_be negotiable,
hares-evidenced_thereby

be. tfansﬁ_e'r'j:r,émd)Bﬁgjsiéhmeﬂt;aind;deI‘f ef'):" thereof to- the .
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e game extent.and.in-all.respects.as.a share’certificate of

a- Maryland .corporation. _'The Shares.may be issued. for
ti €. Trustees shall determine or. by.

r share split.in theé discretion of
eacquired by the Trust.shall no . '
anding, and shall have. no voting or
__and. until . reisgued.. . Shares
reacquired by_the Tz iav be cancellec id restored to .. -
che status of.suthorized and unissued $hares by action of

the Trustees. -~ All Shares ghall be £ully paid and non-""
assessable. by or-on behalf. of the Trust .upon receipt of
fuill” consideration~for _which they have_been_-issued or
without additional _consideration 1E7 issued by way of
sitare clvideid CLgigre Splil. -ile Bodld ol Tiastugs iy S
authorize the issuance from time to time of shares of ’
meneficial interest of the Trust of any 'c.j]..a{s"s,pr series,

T T whether now or hereafter authorized, _orisecurities jor
rights convertiblé inteo shares of_beneficial interest of
any class ox series,. whether now or hereafter authorized,
for such consideration {whether in cash, property, past
or future sexvices, cbligation for, future payment or
P otherwise) as_the. Bcard of Trustees may deem advisable

’ tor without ceasideration in the case of a share split,’
share dividend _ox_ contribution), subject to such
restrictions or. limitations, if any. as may ke set forth
in this Declaration or the Trustees’ Regulations.®

‘. v6.17 . _ Redempticn. in the event  that _the
- L Corporation shall. redeem any shares of.its _capital stock
T pursuant to —Article NINETEENTH of the Articles ~of
+ Incorporation _ofl. the Corporation and such shares are
subject tp the limitation on transfer provided for in the
T Pairing Agreement,- the Trust_shall simultaneously redeem,
upon the terms_of such Article NINETEENTH, any Shares
" that are paired with. such shares of _Lhe rporation’s

capital stock:.pursuant to_the Pailring Agreement." .
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share; (b) “ao, 0005 000~ EXGE
share, . {(¢)_10,0007000 Excess.
share,” “{d) 30,000,000 Class;A E cha ges
par._ valug” per_spare, ~and (i 15,00
Praferred_Shares, $0.01 par value pe
value of "all shaxes of benerlclal ir
2,500, OOO“{be;ore being - increases
rec13551£1catlon "of 30,000,000 5hs
Class A Exchangeable_ Preferred Share' 01
and 155000, 000 -shares _of  bengf: sficial’

.01 par . valu

engficial  interest..as
Fxchangeable preferred Shares, $0* 1 par value per” share)

_The .total number of “shares of. benef1c1al 1ntgrest
which the. Trust has authority” ‘to- issue. pursvant to the.. ;egozng
amendment_is {a) 1,000,00Q,000. Trust.Shares, $0.01 par value per
phare, {(b) 200,000,000 Excess. Trugt  Shares, $0.01. na*‘value per T
phare, {c} 100,000, 000 Trust Preferred Shares, $0.01 paxTldlue. pexr T 0 C
share ~(of.. which 30 070,000 are. Clags A ntchangeable_ referzed ~
shares and. 15,000,000 arxe Class B Exchangeable Preferz Sha*es),,_,_ o
and. (d). 50,000,000 Excess Preferred Shares, $0.01 Dar ‘
share. . The aggregate par  value’ ‘of  all _authoriz ed. _share
beneficial interest havlng Par_) value _i5 $13 500,0090.

U mha amesdmants to the. Declaration of Trst of the

Trust as ser forth above have been duly advised Dy ine Board oL . - -
Trustees and aooroved by the shareholders of the Trust as reguired

by law.

FIFTH: The undersigned Senior Vice President acknowledges
these Articles of Amendment to be’the. crust act. of the Txust and, |
ng to all matters or facts required to be verified undexr oath, the
underﬁignggfgenzor Vice President. acknowledges that ro rhe pest of
his knowledge, infe +mation and beliaef, these matters and fages are’ o0
true 1n All material respects and tha; ‘this statement ;s_m_g9=up§ef N

the prnalties for perijury.
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