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Appendix A

AGREEMENT AND PLAN OF MERGER
between |
HILTON HOTELS CORPORATION
and

BALLY ENTERTAINMENT _CORPORATION
Dated as of June 6, 1996,

and nmended as of August 15, 1996
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Junc 6, 1996, ar:nong HILTON HOTELS
CORPORATION, a Delaware corporation (**Acquiror’’), and BALLY ENTERTMNMENT CORPORATION
a Delaware corporation (the **Company®").

WITNESSETH:

WHEREAS, upon the lerms and subject to the conditions sef forth in this Agreement, the Company and
Acquiror will enter into a business combination transaction pursuant to which the Company will merge with and

into Acquiror (the “*Merger®'), with Acquiror conlinwing as thc surviving corporation (the *‘Surviving
Corporation'’);

WHEREAS, the respeetive Boards of Directors of Acquiror and the Company have determined that the
Merger would be fair to 2nd in the best interests of their respective stockholders, and such Boards of Directors
have approved this Agreement and the transactions conteinplated hereby;

WHEREAS, for federal income tax purposcs, it is intended that the Merger shall qualify as a reorganization
within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder (the **Code™); and

WHEREAS, Acquiror and the Company desire to make ccriain representations, warranties, covenants and
agreements in connection with the Merger and also to prescribe various conditions to the Mecger.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and
agreements herein contained, the parties kereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. For purposes of this Agreement, the following terms shall have the meanings set forth

below:

*Acquiror Disclosure Schedule® shall have the meaning set forth in Section 10.6.

*“*Acquiror SEC Documenis™ shall have the meaning set forth in Section 5.5.

“Acquiror Common Stock’* shall have the meaning set forth in Section 3.1(c).

“Acquiror Preferred Stock’* shall have the meaning sct forh in Section 3.2

*‘Acguisition Proposal’ shall have the meaning set forth in Section 7.8(c).

“‘Acgiriror Rights'* shall have the meaning st forth in Section 3. i(c).

“Acquiror Rights Agreement® shall have the meaning set forth in Szetion 3.1(c).

shall mean any Subsidiary of Acquiror that constitutes a

. 1 Subsidiaries™®
Acquiror Significant Subs in the meaning of Regulation $-X of the SEC.

**Significant Subsidiary”* of Acquiror withi
“Acquiror Stock Opnonx shall have the meaning sct forth in Secction 5.2.

**Acquiror Slarkhalder Approval’* shall have the meaning set forth in Section 5.3(2)-

** shall have the meaning set forth in Scction 7.1(¢).

« Iders® Mecting
Acquiror Stockholder rectly of indirectly controtiing,

i “Affiliate’ shail mean, with respect to oy Person, any other Person ¢i
controtled by or under common control with such othec Persen.
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