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CT T BS0 222 1092 tel

1203 Governors Square Blvd, 850 222 7615 fax
Tallahassee, FL 32301-2960 www.ctlegalsolutions.com

T

a Wolters Kluwer business

Fehruary 28, 2008

Pepartment of State, Florida
Clifton Building

2601 Executive Center Cirgle
Tallihussee FIL 32301

Re; Order #: 7165107 SO
Customer Reference 1; None Given
Customer Reference 2

I3ear Depantment of State, Florida:

Please obtain the following:
IS LPT Propegics Invesiors (WMD)
Qualification a o=
Flerida ¢
PS LLPT Properties Investors (MD

g._)lhm:yl-l)ocumcm - Misc - Certificd Copy of Qualification Filing
oridg

Enclosed please tind a check for the requisite fees. Please return document(s) to the attention of the
undersigned.

1f' for any reason the enclosed cannol be processed upon receipt, please contact the undersigned immediaiely
al (R50) 222-1092. Thank you very much for your help.

Sincerely,

Christing - veNeair
CL Operations Specialist
Christina, MeNear@@wollerskluwer, com
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February 28, 2008

Department of State, Florida
Clifton Building

2611 Exccutive Center Circle
Tallahassee FI. 32301

Re: Order . 7165107 SO
Customer Reference 1: None Given
Customer Relerence 2:

Dear Departiment of State, Florida:

Please obtain the following:
'S LI Propertics Investors (MD)
Qualification

Florida

PS LPT Properties Investors (MD)

Obtain Document - Misc - Certified Copy of Qualification Filing

Florda

Fnclosed please find a check for the requisite fees. Please return document(s) to the attention of the

undersigned.

H for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately

al (850) 222-1092, "T'hank you very much for your help.
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Sincerely,

Christina - McNeair
C1. Operations Specialist
Christina. McNealr@wolterskluwer.com
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE .
TO FILE OR QUALIFY LED

PS LPT Properties Investors 08Fes 8 PM . 33

SEChsT
Maryland ”““A\HAgs Sr FoATE
A arylan TRUST EE. Florifa

In accordance with Section 609.02 of the Florida Statutes, pertaining to

Common Law Declarations of Trust, the undersigned, the Chairman of the
Board of Trustees of PS LPT Properties Investors .a

(Name of Trust)
Trust hereby affirms in order to file or qualify

Maryland

(State)
PS LPT PROPERTIES INVESTORS , in the State of Florida.

(Name of Trust)

1. Two or more persons are named in the Trust.

701 Western Avenue, Glendale, CA 91201-2349

2. The principal address is

3. The registered agent and street address in the State of Florida is:
C T Corporation System

1200 South Pine Island Road, Plantation, FL 33324

4, Acceptance by the registered agent: Having been named as registered
agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidavit, | hereby accept the appointment as

registered agent and agree to act in this capacity. M FIHPATRICK

M. —FEF—A L] 7 ASSISTANT SECRETARY

vV

(SignC\u\lzjégistered Agent) " \_
5. I certify that the attached is a-true.and correct copy of the Declaration of

Trust under which the association proposes to conduct its business in

Florida.
Name»’ John Rey€s
NOTARY Chairman of the Board of Trustees

Filing Fee: $350.00

Certified Copy: $ 8.75 (optional)
CR2E063(3/00)
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NOTARY PAGE TO BE ATTACHED 0 ~ED
TO 8FEB og
AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE 5y PH 4: 35
TO FILE OR QUALIFY PS LPT PROPERTIES INVESTORS L A4 48) 0F g7, R
Flo

S
235 RfD,a

State of California ) ss
County of Los Angeles )

On @( (17 Si 1{5, Zﬂﬁ before me, Barbara Neisler, personally appeared John Reyes, who
proved to me on-the basis of satisfactory evidence to be the person whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his authorized capacity,

and that by his signature on the instrument, the person or the entity upon behalf of which the
person acted, executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct. 2

WITNESS my hand and official seal.

oo 4,4%4@1/
Signature of Notary Rublic

SE000000000086000000004
$h2hon  BARBARA NEISLER
£\ COMM. #1754860
IR NOTARY PUBLIC - CALIFORNIA
LOS ANGELES COUNTY

A5/ My Comm. Expires Jul.
caalll 000000000.0000090000..02000‘29110




NRCLARATION CF TRUST

CF
PS LPY PROPERTIES INMVLITORS

ASPROVED AND Rt CETVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION
oF marviann DECEMBER 24y 1996 a1 4323 ocuock Pa M AS IN CONFORMITY

WITH LAW AND ORDERID RECORDED.

ORUAN IAIHIN AND RECORDING SPECIAL
LARTALITAIN A p1E Pat) EET FAID. FFF PAND-
[ -0.00 s 20,00 s

D4573317

IT {S HEREBY CERTIFIEIV VTHAY THE WITHIN INSTRUMENT. TOGETHER WITH ALL INDORSEMENTS THEREON, HAS

FEFN RLILIVIDL APPROVEU AND REICURDED BY YHE STATE DEPARTMENT OF ASSESSMENTS AND JAXATION OF MARVLAND

THE CORPORATION TRUST
© INCORPQRATED

22 SUUTH STREET ’ :
BALTIMORE MD 21202

12603104976
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DECLARATION OF TRUST e oFE O

Re <

Dntedasofbeemuber__glm 5 2.3 m
3

? . PS LPT Properties Investors ;%Iq.#//u N
i %@Jj 47«4

This DECLARATION OF TRUST (hereinafier, “Declaration of Trust™ or “Declaration”) s
made as of the date set forth above by the urndersigned Trustees.

WHERFAS, the Trustees desire tocrweamlcsm investrnant trust under the laws of the
State of Maryland; and

WHEREAS, the Trustees desire that this trust qualify as, a “qualified REIT subsidiary™ of
2 “‘real evtate investient trust™ urder the Internal Revenue Code of 1486, as amended (the “Cade™),
and under Title 8 of the Corporntions and Assoclations Anticle of the Annotated Code of Maryland,
as amended (“Title 8"), so inng as such qualification, in the opinion of the Trustees, is advantageous
to the Shareholders; and

WHEREAS, the beneficial interest in the Trust shal] be divided into transferable shares of
one or more viasses evidenced by certificates;

NOW, THEREFORE, the Trustees hereby declare that they will hold in trust all propesty
which they have or may hereafter acquire as such Trustees, together with the proceeds thereof, in
trust, and nianage the Trust Propenty for the benefit of the Sharcholders as provided by this
Declaration of Trust. 6

6368954
ARTICLE § vo2811y
IHE TRUST; DEFINITIONS
SECTION i.!] Namg. The name of the trusi (hervinafter called the “Trust™) is:

PSLPT Propcmes Investors

So far as may be practicable, the business of the Trust shall be conducted and transacted under that

name, which name (and the word “Trust” whersver used in this Declaration of Trust, except where

the context otherwise reguires) shall refer to the Trustees colieciiveiy but not individually or

personally and shalt not refer W the Shareholders of the Trust, or to any officers, emp!oym OF agents
of the Trust or of such Trustees.

Under circumnstances in which the Trustees determine that the use of the name “PS LPT Properties
Investors™ is not practicable, they ::ay use any other designation or name for the Trust.

Lo 2.




'SECTION 1.2 Resident Agent. The name and address of the resident agent of the Trust in /
the State of Meryland is The Covporation Trust Incomporated whose post office address is 32 South
Street, Baltimore Maryland 21202. The Trust may have such offices or places of business within
or without the State of Maryland as the Trustees may fram time to time deteming.

SECTION 1.3 Nature of Trust. The Trust is a real estate investment trust within the
meaning of Title 8, The Trust shall not be deemed to be a general partnership, limited partnership,
joint venture, joint stock company or, except as provided in Section 11,4, a corporation (but nothing
kerein shall preclude the Trust from being treated for tax purposes as an association under the Code).

SECTION 1.4 Powsrg. The Trust shell have all of the powsrs granted to real eptate
investment trusts generally by Title 8 or any successor statute and shall have any other und further
poWers &S are not inconsistent with and are appropriate to promote 2nd attain the purposes set forth
in this Declaration of Trust,

SECTION 1.5 Definiiong. As used in this Declaration of Trust, the following terms shaii
have the following meanings uniess the context otherwise requires:

“Advises” means the person, if any, appomted, empioyed or coutracted with by the
Trust pursuant to Section 4.1.

“Affiliste” or “Affilisted” means, as to any corporation, partnership, trust or other
association (other than the Trust), any Person (i} that holds bencficially, directly or indirectly, 5%
or more of the cutstanding stock or equity interests thereof or (if) who is an officer, director, partner
or wrustee thereof or of any Person which controls, is controlled by, or under common control with,
such corporation, parinership, trust or other association or (iti) which contrels, is conteolled by, or
under common control with, such corporation, partmership, trust or other association.

“Mortgages™ mesns mortgages, deeds of trust or other security interests on or
applicable 10 Read Propenty.

“Pussop” means an indivioual, corporation, partnership, estate, trust {incloding a trust
qualified under Section 401 (3) or 501(c)(17) of the Code), a portion of a trust permanently set aside
for or to be used exclusively for the purposes described in Section 642(c) of the Code, association,
private foundation within the meaning of Section 50%{«) of the Code, joint stock company or other
entity, or any government and agency or political subdivision thereof, and also includes a group as

that term is used for purposes of Section 13(d)X(3) of the Securities Exchange Act of 1934, as
ameaded.

“Real Pragsrly™ or “Real Estate™ means land, rights in land (including leasehold

intereste), and any building., strustures, unprovements. fu:msiungs. fixtures and equipment located
on or used in connection with land and righte ar ivtersste in land,

LOS01:3T793.0 iy B
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vREIT Provisions of the Code™ nieans Sections 856 through 858 of the Code and any
succeysor or other provisions of the Code 'relating to real estate investment trusts (including
provisions as to the attribution of ownership of beneficial interests therein} and the reguiations
promuigated thereunder.

“Securities” means Shares, any siock, sheres or other evidence of equity or beneficial
or other intercsts, voling trust certificates, bonds, debentures, notes or other evidences of
indebtedness, secured or unsecuved, convertible, subordinated or otherwise, or in general any
instruments comymonly known as “securities” or any certificates of interest, shares or participations
in, temporaty or interim centificates for, receipts for, guarantees of, or warrants, options or rights to
subscribe 10, purchase or ecquire, any of the foregoing.

“Securities of the Toigt” means any Securities issued by the Trust.
“Qhargholders” meaxus any Securitiee issued by the Trust.

“Shares” means transferable shares of beneficial interest of the Trust of any class or

———r e

“Trustees” means, collectively, the individuals named in Section 2.2 of this
Deslaration so long s they continue in office and all other individuals who have been duly elected
and qualify as trustees of the Trust hereunder.

“Trust Property™ nreans any and ai property, real, persoral or otherwise, !angib!c of
intangible, whick is transferred or conveyed to the Trust or the Trustees (including all rents, income,

profits and gains therefrom), which is owned or beld by, or for the account of, the Trust or the
Trus.zes,

ART!CLE n

SECTION 2.1 Number. The number of Trustees initially shall be two, which number may
thereafier be increased or decreased by the Trustees then in office from time to time; however, the

.towal number of Trustees ghall be not fewer than two and not more than 14. No reduction in the

number of Trustees shall cause the removal of any Trustee fram office prior to the exp:ratxon of his
YETTTIL

SECTION 2.2 lnitial Board: Term. The names and addresses of the Trustees who shal!
serve until the first annual raceting and until their successors are duly elected and qualify are:

LOS1:31%93.1 3.




ﬁm o Address 54“”’"'ED
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Hervey Lenkin 701 Western Avenue SECET, 8 PM 1: 31
2nd Flpor PLERETARY 0F ST,

Glendale, Califomia 5120t-2IASSEE. FLORIEA

John Reyes 701 Western Avenue . e
2ud Floor '
i : Glendale, Catifornia 91201-2397

At the first annual mecting of Shareholders, the Trustoos shal! be classified, with respect to
the ume for which they severally bold office, into three classes, a3 ntarly oqual in number as
possible, one class to hold office initially for a term expiring at the annual meceting of Shareholders
to be held in 1994, another class 1o hold office initially for a term expiring at the annual meeting of
Sharcholders to be held in 1995 and another class to hold office initizily for a term expiring at the i
annuai meting of Sharsholdere to he hald in 1608 with the membam af anck slaes 4n hotd 5oz until '

" their successors are elected and qualified. At each snangl meeting of the Shargholders of the Trust, !
iht successors to the ciass of Trustees whose term expires at such meeting shall be eleciad to hold ' :
oifice for a term expiring at the annual meeiing of Shareholders held in the third year following the

year of their election. :

SECTION 2.3 Resignation, Removal or Death. Any Trustes may resign by written notice ’
to the remaining Trustees, effective upon execution and detivery to the Trust of such written notice
or upon any future date specified in the notice. A Trustee may be removed, with or without cause
et 2 mecting of the shareholders catled for that purpose, by the affinnative vote of the holders of not
less than two-thirds of the Shares then outstanding and entitled to vote in the election of Trustees.
Upon the resignation or removal of any Trustee, or his otherwise cease to have any right, title or
interest in and to the Trust Property and shall execute and deliver such documents as the remaining
Trustees in his nare. and shall account to the property which he holds as Trustes, Upon the
incapacity or death of any Trustee, his tegal representative shall perform those acts.

SECTION 24 [Lggal Title. Legal tite to all Trust Property shal! be vested i the Trustees,
but they may cause legal title to any Trust Property to be held by or in the name of any Trustee, or
the Trust, or any other Person 83 nominee. The right, titte and interest of the Trustees in and to the
Trust Property shall automatically vest in successor and additional Trustecs upon their qualification
and acceprance of clection or appointment as Trustees, and they shalt thereupon have all the rights
and cbiigations of Trustees, whether or not conveyencing docunients have been executed and
delivered pursuant to Section 2.3 or otherwise. Written evidence of the qualification and acceptance
of election or appointment of successor and additionol Trustees may be filed with the recordy of the
Trust and in such other offices, agencies or places a3 the Trustees may deem necessary or desirable.
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ARTICLE I
POWERS OF TRUSTEES

SECTION 3.1 (egemal Subject to the express limitations hevein o in the Bylaws, {1} the
busincss and affairs of the Trust shall be mannged under the direction of the Board of Trustees and
{2) the Trustecs shall have full, exclusive and absolute power, control and authority over the Trust
Property and over the business of the Trust as if they, in their own right, were the sole owners
thereof. The Trustees may take any actions as in their sole judgment and discretion are necessary
or desirable to conduct the business of the Trust. This Declaration of Trust shall be construed with
a presumption in favor of the grant of power and authority to the Trustees. Any construction of this
Declarstion or determination made in good faith by the Trustees conceming their powers and
suthority hereunder shall be conclusive. The enumeration and defindtion of parur.uiur powers of the
Trustees included in this Article [l shall in no way be limited or restrict:: by reference 1o or
inference form the terms of this or any other provision of this Declaration or construed or deem oy
inference or otherwise in any manner to exclude or limit the powers conferred upon the Trustees
under the general laws of the Staie of Meryiand as now or hereafier in force.

SECTION 3.2 Specific Powers and Authority. Subject anly to the express limitations
here: -, and in addition 1o all other powers and authority conferred by this Declaration or by law, the
Trustecs, without any vote, action or consent by the Shareholders, shall have and may ¢xercise, at
any time or times, in the pame of the Trust or on its behalf the following powers and authorities:

{a} Inyestments Subject to Section 2.5, to invest in, pu:chase or otherwise
acquire and 10 hold real, personal or mixed, tangible or intangible, property of any kind (including,
without limitation, Securities and Mortgzges) wherever located, or rights or interests therein or in
connection therewith, all without regard to whether such property, interests or rights are euthorized
by law for the investment of funds held by trustees or other fiduciaries, or whether obligations the
Trust acquires have a term greater or lesser than the tesm of office of the Trustees or the possible
termination of the Trust. for such consideratioz as the Trustees may deem proper (including cash,
property of any kind or Sevurities of the Trust), provided, however, that the Trustees shall take such

actions es they deem necessary and desu-able to comply with any requirement of Title 8 relating to
the types of assets b2ld by the T: ..

(v)  Sale.Disposition and Use of Property. Subject to Article V and Sections 8.5
and 9.3, (0 scli, rent, lease, hire, exchange, release, partition, assign, mortgage, prant security
interests in. encumber, negotiate, dedicote, gramt easements in and options with respect to, convey,
transfer {including transfers 10 entities wholly or partially owned by the Trust or the Trustees) or
otherwisc dispose of any or all of the Trust Property by deeds (including deeds in lieu of foreclosure
with or without consideration), trust decds, assignments, bills of sale, transfers, leases, mortgages,
financing statements, security agreemnents and other instruments for any of such purposes executed
and delivered for and on behalf of the Tre=t or the Trustees by one or more of the Trustees or by a
duly authorizes officer, employee, 2gent or nominee of the Trust, on such terns s they deem
approprigie; 10 give consents and make contracts relating to the Trust Property and its use or other

ETRIREC VR ~S-
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property or matters; to develop, improve, manage, uise, alter and otherwise deal with the Trust
Property; and 1o rent, lease or hire from others property of any kind; provided, however, that the
‘Trust may not use or apply lcd for auy purposes not perinitted by applicable law,

(c) Financings. To borrow or in any other manner raise money for the purposes
and on the terms they detsrmine, and to evidence the same by issuatice of Securities of the Trumt,
which may have such provisions as the Trustees determine; to reacquire such Securities of the Trust;
{0 entes into othier contracts or obligations on behalf of the Trust; to guarantee, indemnify or act as
surety with respect to payment or performance of obligations of any Person; to mortgage, pledge,
assign, grant secwity interests in or otherwise encumber the Trust Property to secure any such
Securities of the Trust, contracts or obligations (incleding gusrantees, indemnifications and
surélyships); and to renew, modity, release, compromise, extend, consolidate or cancel, in whole or
in part, any obligation t¢ cr of the Trust or participate in any reorganization of obligors to the Trust.

(d)  Loags. Subject to the provisions of Section 8.5. to lend money or other Trust
Property on such terms, for such purposes and to such Persons as they may determine.

{8}  }zssuapce of Socuzities. To create and suiherize the issuance, in shares, units
oF amoums of one or more types, series or classes, of Securities of the Trust, which may have such
voting rights, dividend or interest rates, preferences, subordinations, conversion or redemption prices
or rights, maturity dates, distribution, exchange, or liquidation rights or other rights as the Trustees
may determine, without vote of or other action by the Shareholders; to issue any type of Securities
of the Trust, and any options, warrants, or rights to subscribe therefor, ell without vete of or other
actions by the Shareholders, to such Persons for such consideration, at such time or times and in such
manner and on such termas as the, Trustees determine; to list any of the Securities of the Trust on any

securitics exchange; and to purchase or otherwiss acquire, bold, cancel, reissue, =il and iransfer any
Securities of the Trust. :

(0 ~“xpenses and Taxes. To pay any charges, expenses or liabilities necessary
or desirable, in the sole discretion of the Trustees, for carrying ont the purposes of this Declaration
and conducting the business of the Trust, including compensation or fees to Trustee, officers,
cmployees and agents of the Trust, and to Persons contacting with the Trust, and any taxes, levies,
charges and assessmenis of any kind imposed upon or chargeable against the Trust, the Trust
Property, or the Trustees in connection therewith; and to prepare and file any tax returns. reports or

other documents and take any ather appropriate action relating to the payment of any such charges,
expenses or lighiliiies,

() Collestion and Enforcement. To collest, sue for and receive mouey or other
praperty due to tie Trust; to consent to extensions of the time for payment, or to the renewal, of any
Securities or obligations to engage or intervene in, prosecute, defend, compound, enforce,
compromise, release, abandon or adjusi any actions, suits proceedings, disputes, ciaims, demands,
security interests, or things relating to the Trust, the Trust Property, or the Trust’s nffaire; to exercise

LOSI:37M3 1 6~
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any rights and enter into uny agreements, and take any other action necessary or desijrable in
counnection with the foregoing.

(Y Decosits. To dencsit funde or Sscurities consikuting part of wme Trusi
Property in banks, tTust companies, savings and loan associations, financial institutions and other
depositories, whetber or not such deposits will draw interest, subject to withdrawal on such terms
and in such manzex as the Trustees determine.

1 Allocation: Accounts. To determine whether moneys, profits or other assets
of the Trust shall be charged or credited to, or allocated between, income and capital, including
whether or not to amentize any premium or discount and 1o determine in what manner any expenses
or dishureements are to bry borne as between income and capital {fegrudiess of how such items would
normally or otherwise be charged to-or allocated between income and capital without such
determination}, 1o treat any divided or other distribution on any invesiment as, ar apportion it
between income and capitai: in their digeretion to provide reserves for depreciation, amortization,
obsolescence or other purposes in respect of any Trust Property in such amounts and by such
methods ay iy derermine; to determine what constitutes net earnings, profits or surplus to
determine the methad or form in which the accounts and records of the Trust shell be maintained;
and to allocate to the Shareholders equity account less than ail of the consideration paid for Shares
ang to ailocate the balance to paid-in capital or capital surplus.

@) Yaluation of Broparty. To detarming the value of all or any part of the Trust
Property and of any services, Securities, property or otner consideration to be fumished to or
acquired by the Trust, and to revalue all or part of the Trust ?roperty, all in accordance with such
information as is reascnable, in their sole judgment.

(t; Ownsaship and Voring Powers. To exercise all of the rights, powers, options
and privileges pertaining to the ownership of any Mortgages, Securities, Real Estate and other Trust
Property ‘o *he same extent that an individual owner might, including without limitation to vote or
give any consent, request, or potice or waive any notice, cither in persor: or by proxy or power of

attorney, which proxies and powers of attomney may be for any general or special mectings or action,
and may inc’ade the exercise of discretionary powers.

()  Officers; Etc.; Delegations of Powers. To elect, appoint or employ such
officers for the Trust and such commitiees of the Board of Trustees with such powers and dutics as -
the Trustees may determine or the Trusl’s Bylaws provids; to engage, employ or conwract with and
pay compensation to any Persons (including, subject to Section 8.5, any Trustee and any Person who
is an Affiliste of any Trustee) as ngent, representative, Adviser, members of an advisory board,
employee or independent contractor (including advisers, consultants, transfer agents, registrars,
underwriters, accoumants, sttormneys &t law, real estate agents, property and other managers,
uppralsm. brokers, architecis, engineers, construction menagets, general contraciors or otherwise)
in one or more capacities, to perform such services on such terme as the Trustess meay dotenning;
to delegate 10 one or more Trustees, officers or other Persons engaged or employed as aforesmd or

LOSAI32H5I ' o 5




to committees of Trustees or to the Adviser, the performance of acts or other things (including
granting of consents), the making of decisions and the execution of such deeds, contracts or other
instruments, either in the names of the Trust, the Trustees or as their attoraeys or ctherwise, as the
Trustees mey determine; and to establish such committeex as tb-:y daem appicpiiaie.

(m) Asspciations. Subject to Section 8.5, to cause the Trust ro enter into joint
ventures, general or limited partnerships, participetion or sgency arrangements or any other lawful
combinations, relationships, or associations of any kind.

(n)  Reorganizations Eic. Subiect to Sections 9.2 and 9.3, to cause to be organized
or assist in organizing any Person under the laws of any jurisdiction to acquire all or any part of the
Trust Property or cary on any business in which the Trust shali have an inierest; to merge or
consolidate the Trust with any Persony; to seli, rent, lease, hire, convey, negotiate, assign, exchange
or transfer ali or any pat of the Trust Property to or with any Person in exchange for Securities of
such Person or otherwise; and 1o Jend money to, subseribe for and ;mrchase ihe Secunities of, and
enter inio any contrects with, eny Person in which the Trust holds, or iz eboul 1o arquise, Secusiiies
ar any other iicTesis,

{o; Inswspce. To p\mhnsc and pay for out of Trust Prope:ity insurance policies
insuring the Trust and the Trust Property agein:t a~y and all risks, and insuring the Shareholders,
Trustee, officers, employees and agents of the Trust individually against all claims and liabilities of
every nature arising by reason of holding or having, held any such status, office or position or by
reason of any action alleged to have been taken or omitted (including those alizged to constitute
misconduct, gross negligence, reckless disregard of duty ¢z bad faith) by any such Person in such
capacity, whether or not the Trust would have the power to indemnify suck Person against such
claim or liability.

()  Executive Compensation, Pension and OQther Plaps. To adopt and implement
executive compensation, pension, profit sharing, stock option, stock bonus, stock purchase, stock
appreciai.on rights, savings, thrift, retivement, incentive or benofit plans, tust or provisions,
applicable to any or all Trustees, officers, employees or agents of the Trust, or to other Persons who
have benefitted the Trust, all on such tenns and for such purposes as the Trustees may determine.

() Disgibutions. To declam and pay dividend or other distributions to
Shareholders, subject to Section 6.4.

{1} indempification. In addition to the indemnification provided for in Section -

2.4, to indemnify any Person, isciuding any Adwsar or independent coniractor, with whom e Trust
has dealings. .

() Chercitable Cooiribuiions. To make donations for the public welfare or for
wmmumty. charitable, religious, educational, scientific, civic or similar pu.'pcses. separdass of any
direst benelit o the Trust.

LOSOI 3TN3 3 . ' 8- .
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)  Rissontinue Opcrutions, Bankmpicy. To discontinue the operations of the
Trust {subject to Sectinag 19.2); to petition or apply for relief under any provision of federal or state
bankruptcy, insclvency or mmiumn laws or simiter laws for the reliaf of debiors; to permii ahy
Trust Property to be foreclosed upon without raising any legal or equitable defenses that may be
available to the Trust or the Trustees or otherwise defending or responding to such foreclosure; to
confess judgment against dwe Trust; or to take such other action with respect to indebtedness or other
obligations of the Trustees, in such capacity, the Trust Property or the Trust as the Trustees in their
discretion may determine.

(v)  Texmination of Statis. To terminste the status of the Trust as a qualified
REIT subeidiary of real estate investment trust under the REIT Provisions of the Cods.

{v)  Fiscal Yeu. Subject to the Code, to adopy, and from *'e to time change, &
fiscal vear for the Trusi.

(w) Ezsl Toadopt and use a seal, but the use of a seal shall notberequrr‘ for
the execution of instiuinents or c..hgamns of the Trusi.

(x) DBylaws. To adopt, implement and from time to time amend Bylaws of the
Trust relating to the business and organization of the Trust which are not inconsistent with the
provisions of this Declaration of Trust.

(v) Yoling Trust. To participate in, and accept Securities ixued under or subject
te, any voling rust, '

{z}  Proxies. To solicit proxies of the Shareholders at the experﬁe of the Trusw

(esa)  Further Paweys. To do all other acts and things and execute and deliver all
insguments incident o the forgoing powers, and to exercise all powers which they deem necessary,
useful or desirable 10 carry on the business of the Trust or to camry out the provisions of this
Declarstion of Trust, even if such powers nre not specifically provided hereby.

ARTICLE IV.
ADYISER

SECTIOM 4.1 Appointment. The Trustees are responsible for setting the genem! policies
of the Trust and for the general supervision of its business conducted by officers, ageuts, employees,
advisers or indlependent contractors of the Trust. However, the Trustees are not required personally
to gonduct the business of ihe Trust, and they may (but need not) appoint, employ or contract with
any Person (including 8 Person Affilited with any Trustee) as an Adviser and may grant or delegate
such authority (o the Adviger as the Trustees may. in their sole discrtion deem nocossay

AT BOIN Y OF

desirable. The Trustees may determine the terms of retention and the compensation of the Adviser
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and may exercise broad discretion in allowing the Adviser to administer and regulate the operations
of the Trust, 10 act ss ageat for the Trust, to execute documents on behalf of the Trust and to make
executive decisions which conform to general policies end principles established by the Trustees.

SECTION 4.2 Affiliation and Fupstions. The Trustees, by resolution or in the Bylaws, may

provide guidelines, provisions, or requirements concerning the affiliation and functions of the
Adviger,

ARTICLEV
INVESTMENT POLICY

The fundamental Investnont policy of the Trust is io make investments in such a manner as
1o comply wilh the REIT Provisions of the Code and with the requirements of Title 8, with respect
1o dve composition of the Trust's investments and the derivation of its income. Subgect to Section
3.2(u), the Trustees will use theie best efforts to carry cut this fundamental investmeni policy and
io conduct i affairs of the Trusi in such a manner as 1o continue to qualify the Trust for tax
treatment nrovided in the REIT Provisions of the Code; however, no Trustee, officer, employee or
agent of the Trust shali be lishle for any act or omission resulting in the loss of iax benefils under
the Code, except to the extent provided in Section 8.2, The Trustees may change from time to time
be resolution or in tie Bylaws of the Trust, such investment policies as they determine to be in the
best interests of the Trust, including prohibitions ¢ restrictions upon certain types of investments.

ARTICLE V1
SHARES

SECTION 6.1 Shixes. The beneficial interest in the Trust shal! be divided into Shares. The
total number of Shares which the Trust has authority to izsue is 1,600,000 and shall consist of
common Shares and such other types or classes of Securities of the Trust as the Trustees may cre .2
and authorize from tim= to ime and designate as representing & beneficial intetest in the Trust.
Shares may be issued for such consideration as the Trustess determine or, as if issued as a result of
a Share dividend or Share split, without any consideration, in which case afl Shares so issued shall
be paid and nonussessable by the Trust,

SECTION 6.2 Commaon Shares. Common Shares (“Common Shares™) shalt have a par
value of $.10 per share and shullenmlcthcholde:stooncvotepershareon a non-cumulative basis
on all matters upon which Sharcholders are entitied to vote pursuant to Section 7.2, and shares of
a particular class of issued Common Shares shali have 2qus! dividend, distribution, Kquidation and
other rights, and shali have no preference, precmptive, appraisal, conversion or exchange rights. The
Trustees may classify or reclassify any unissued Common Shares by setting or changing the aumber,
designation, conversion or other rights, voting powers, restrictions, limitations as to dividends,
qualifications or terms or conditions of rcdemption of any such Common Shares and in such event,
the Trust shall file for record with the State Department of Assessmeiits and Taxation of Maryland
articles suppiementary in subsiance and form as prescribed by Maryland law.
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SECTION 6.3 Prefessed Shanss. The Trustees are hersby expressly granted the suthority
o suthoriza from tine to tirne the issuance of one or more series of preferred Shares (“Preferred
Shares™) snd with seenect 0 any such sgries 0 fix the owmbers, designations, preferences,

* conversion or other rights, voting powers, mstrictions, limitatlons as to dividends, qualifications and

terms or conditions of redemption of such series, The Trusices may «lassify or reclassify any
unissued Prefermed Shares by setting or changing the number, designation, preferences, conversion
or other rights, voting powers, restrictions, limitations as 10 dividends, qualifications or terms or
conditions of redemption of any euch Preferred Shares and in such event, the Trust shall file for
record with the State Departmene of Assessmants and Taxation of Maryland anticles supplementary
in substance and fonn as prescribed by Maryland law.

SECTION 6.4 Dividends or Distributians. The Trustees may from time to time declare and
pay 10 Shareholders such dividends or distributions in cash, pronerty or other assets of the Trust or
in Secyritizs of the Trirtos fiom any viber source 23 the Trustees in their discretion shall determine,
The Trustees chall ends_ or to deckae and pay swh dividends and distritwtions as sho!! be nscessary
for the Trust to qualify as a qualificd REIT subsidiary of a real estate investment trust under the
REIT Pravisione of the Cods; however, Shareholders shail have no right to any dividend or
distribution unless and until declared by the Trustees. The exercise of the powers and rights of the
Trustees pursuant to this section shall be subject t the provizions of any class or series of Shares
a1 e dme outstanding. The receipt by any person in whose name any Shepes are registered cn the

records of the Trust or by his duly authorized agent shall be 2 sufficient discharge for all dividends

or distributions paysble or deliverable in respect of such Shares and from all liability to see to the
application thereof.

SECTION 6.5 {ienergl Napre of Shates. All Shares shall be personal property entitling the
Sharcholders only to those rights provided in this Declaration ot in the resolution creating any class
or series of Shares. The legal ownership of the Trust Property and the right to conduct the business
of the Trust ;. e vested exclusively in the Trustees; the Shareholders shall have no interest therein
other than beneficiel intevest in the Trust conferred by their Shares and shall have no right to compe)
any partition, division, dividend or distribution of the Trust or any of the Trust Property. The death
of a Sharcholder shall not 1ezminate the Trusi or give his legal representative any rights against other
Shatcholders, the Trustees or the Trust Propesty, except the right, exercised in accordance with
applicable provisions of the Bylaws, 10 receive a new certificate for Shares in exchange for the
certificate held by the deceased Shareholder.
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ARTICLE Vil
SHAREHOLDERS

SECTION 7.1  Mcctings of Shareholdgrs. There shall be an annual meeting of the
Shareholders, to be held at such time and place as shall be determined by or in the manner prescribed
in the Bylaws at which the Trustees shall be elected and any other proper business may be
conducted. Except as otherwise provided in this Declaration of Trust, special meetings of
Sharcholders may be called in the manner provided in the Bylaws. If there are no Trustees, the
officers of the Trust shell promptly cait a special meeting of the Shurcholders entitled to vote for the
election of successor Trustees, Any meeting may be adjourned and reconvened as iz Trustess
determine or as provided in the Bylaws. :

SECTION 7.2 Voting Rights of Sharsholders. Subject to the provisions of any class or
scriss of Snares then oulstanding, the Sharchoiders shall be entitled to vote only on the following
mallers, (a) eleciion vr cemovai of Trusiees as provided in Sections 7.1 and 2.3(b); amendment of
this Declaration of Trust as provided in Section 9.1; (c) termination of the Trust as provided in
Section 10.2; (d) reorganization of the Trust as provided in Section 5.2; and (e} merger or
consolidation of the Trust, or the sale or disposition of substantially all of the Trust Property, as
provided in Section 9.3. Except with respect to the foregoing matters, no action t«en by the
Shareholders at any mmeeting shall in any way bind the Trustees.

SECTION 8.t Limitation of Sharcholder Liability. No Sharehoider shall be liable for any

‘dett, cleim demand, ju. gment or cbligation or any kind of, against or with respect to the Trust by

reason of his being a Shareholder, nor shall any Shareholder be subject to any personal liability

whatsoever, in tort, contract or ctherwise, to any Person in connection with the Trust Property or the
affairs of the Trust. ‘

SECTION 8.2 WWLM To the maximum extient that
Maryland law in effect from time to time permits limitation of the liability of trustees and officers
of a real estate investment trust, no Trustee or officer of the Trust shall be liable to the Trust or te
any Huareholder for money damages. Neither the amendment nor repeal of this Section, nor the
adoption or amendment of any other provision of this Declaration of Trust inconsistent with this
Section, shall apply to or affect in any respect the applicability of the proceeding sentence with
respect (o any act or failure to act which occurred prior to such anv:ndment, repeal or adoption. In
the absence of any Maryland statute limiting the liability of trustees and officers of a Maryland real
cstaie investineni trusi for money damages in a suit by or on behalf of the Trust or by any
Shareholder, no Trustee or officer of the Trust shali be liable to the Trust or to any Sharcholder for
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money damages except of the extent !hat( the Trustee or officer actually received an improper
benefit or profit in money. propetty, or services, for the amount of the benefit or profit in money.
property, or services actuallv received; or (ii) a judgment or other final adjudication adverse to the
Trustee or officer is entered in 8 proceeding based on s finding in the pencer ding that the Truster's
ar officer’s actior or failure 10 act was the result of active and deliberste dishonesty and was material
10 the cause of action adjudicated in the proceeding.

SECTION 8.3 Exprest Exculpatory Clauses in Instauments. Neither the Sharcholders nor
the Trustees, officers, employees or agents of the Trust shall be liable under any written instrument
certifying an obligation of the Trust, and all Persens shall look solely to the Trust Property for the
payment of any claim under or for the performance of that instrument. The omission of the
foregoing exculpatory language from any instrument shall aot affect the validity or enforceability
of such instrument and shall not render any Shureholder, Trustee, officer, employee or agent liable
theveunder to any third party, nor shall the Trustess or any officer, employee or agem of the Trust
be liable to anyone for such omission.

SECT!ON 8.4 Indemuifcation. To the extent provided in its Bylaws, the Trust shall have
the power to indemnify, and pay or reimbwse ressonable expenses to, as such expenses are incurred
by, each Shareholder, Trustes, officer, employee or agent (including any person who, whits a Trustee
of the Trust, is or was serving at the request of the Trust as a director, officer, partner, trustee,
employee or ageni of another foreign oz dumestic corporation, partnership, joint venture, trust, other
enterprise or employee benefit plan) from all claims and lLizbilities to which such person may become
subject by reason of his being or having been a Sharcholder. Trustee, officer, employee or agent.

SECTION 8.5 A0 s j 5, Of,
Agents. Subiect to any express resmmons in th:s Declamuon of Trust or adopled by the Trustees
in the Bylaws or by resclution, the Trust may enter into any contract or transaction of any kind
(including without limitation for the purchase of sale of property or from any type of services,
including those in connection with wnderwriting or the offer or sale of Securities of the Trust) with
any Person, including any Trustee, officer, employees or agent of the Trust or any Person Affiliated

with a Trustee, officer, employee or agemt of the Trust, whether or not any of them has a financial
interest in such transaction. :

ARTICLE IX

SECTION 9.1 Amendment

()  This Declaration of Trust may be amended by the affirmative vote of the
holdess of not less than a majority of the Shares then outstanding and entitled of vote thereon, except
that Sections 2.3, 92and93heteot‘.._:dthiswhsec&0norsuhucuon(b)ofms Sections 9.1, may
he srended only by the affumativa vote of itot less than two-ihirds of the Shares then outstanding
and eatitled to vote,
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()  The Trustees, by a two-thirds vote, may amend provisions of this Declerstion
of"lmst from time to time 1 ensbl~ the Trust to qualify as a real estate imvestment trust under the
REIT Provisions of the Code or under Title 8.

(¢}  Anamendment to this Declaration of Trust shall becoms effective as provided
in Section [1.5.

(d  This Declaration of Trust may not be amended except as provided in tiis
Section 9.1, ‘

SECTION 9.2 Regsgasization. Subject to the provisions of any ¢lass or series of Shares
ai the time outstanding, the Trustees shall have the power to (&) cause the organizstion of a
corporation, assovistion, trust of other organization to take over the Trust Property and carry on the
affairs of the Trust; (b) merge the Trust into, or sell, convey and transfer the Trust Property to, any
such corporation, association, trust or orgsnization in exchange for Sscuritics theteof or beneficial
interacte thepein, and the somumption by the Tansfsree of the lizbilities of the Trust; and (c) thereupon
terminate the Trust and deliver such Securities or beneficial titeresis ralably among the Sharcholders
according to the respective rights of the class or seriea of Shares held by them; povided that any
such ection shall have been approved, at a roeeting of the Shareholders called for the purpose, by the
affirmative vote of the holders of not less than two-thirds of the Shares then outstanding and entitled
to vote thereon.

SECTION 9.3 Merger, Consofidation or Salc of Trust Propeaty, Subject to the provisions
of any class or scries of Shares at the time outstanding, the Trustees shall have the power to (a)
merge the Trust into another entity, or have an other entity or entities merged into the Trust, (b)
consolidate ths Trust with one or more other extities into a new entity or (¢) sell or otherwise dispose
of all or substantially ail of the Trust Property; provided, that such action shall have been epproved
if and as required by applicable law.

ARTICLEX .
DURATION AND TERMINATION OF TRUST

SECTION 10.t Duration of Trust, The Trust shall continue perpetually unjess terminated
pursuant to Section 10.2 or pursiant to any applicable provision of Title 8.




'SECTION 102 Tennination of Truss

{8  Subject to the provisions of any class or series of Shares at the time
ouistanding, the Trust may be terminated at any meeting of Shareholders called for that purnose, by

the aifimative vote of the holders of not less than two-thirds of the Shares outstanding. Upon the
termination of the Trust:

(i)  The Trustshall carry onno business except for the purpose of winding
up its affairs,

(ii)  The Trustees shall procesd to wind up the affairs of the Trust and all
of the powers of the Trustees under this Declaration of Trust shall continue, including the powers
to fulfill or discharge the Trust’s contracts, collect its assets, sell, convey, assign, exchange, transfer
or otherwise dispose of all or any part of the remaining Truz Property to one or more Persons at
public or private sale for consideration which may consist in wiole or in part of cash, Securities or

other property of any kind, discharge or pay its liabilities and of afl other acts appropriate to liquidate
its business,

(iii)  Afier paying or adequately providing for the payment of all liabilities,
and upon receipt of such releases, indemnities and agreements as they deem necessar for their
protection, the Trustees may distribute the remaining Trust Property, in cash or in kind or partly
cach, among the Shareholders according to therein respective rights, so that after payment in full or
the setting apart for payment of such preferential amounts, if any, to which the holders of any Shares
(other than Common Shares) at the time outstanding shall be entitled, the remaining Trust Property
available for payment and distribution to Sharsholders shail, subject of any participating or similar

rights of Shares {other then Common Shares) at the time outstanding, be distributed ratably among

the holders of Common Shares ai the time outstanding.

(b}  After termination of the Trust, the liquidation of its business, and the
distribution to the Shareholders as herein provided a mzjority of the Trustezs shall execute and file
with the Trust’s records a document certifying that the Trust has been duly terminated, and the
Trustees shall be discharged .- = all liabilities and duties hereundér, and the rights and interests of
all Shareholders shall cease.

ARTICLE Xi
MISCELLANEOLS

SECTION 1.1 Goveming Law. This Declaration of Trust is executed by the undersigned
Trustees and delivered in the State of Maryland with reference o the laws thereof, and the rights of
all parties and the validity, construction enc sffect of every provision hereof shalt be subject to and

construed according to the laws of the Siate of Maryland without regard 10 conflicis of Jaws
provigione 'ihgwlg'f
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SECTION i1.2 Ralisnce by Thind Paglies. Any certificatz shall be final and conclusive as
to any Persons deafing with the Trust if exccuted by an individus! who, according to the records of
the Trust or of any recordin3 office in which this Declaration of Trust may be recorded, appears to
be the Secretary or an Assistant Secretary of the Trust or 2 Trustne, and i certifring to: (a) O
number of identity of Trustees, officers of the Trust or Shareholders; (b) the due authorization of the
execution of any document; (c) the action or vots taken. and the exisience of a quorum, at a maeting
of Trustees or Shareholders; (d) a copy of this Declaration or of the Bylaws ns a true and complete
copy as then in force; (¢) n amendment to this Declaration; (f) the termination of the Trust; or (g)
the existence of any fact or facts which relate 0 the affairs of the Trust. No purchaser, lender,
transfer agent of other Person shall be bound to make any inquiry conceming the validity of any
transaction purporting to be made on behalf of the Trust by the Trustees or by any officer, empluyee
cr agent of the Trust.

SECTION 11.3 " Pigyisions in Conflict with Law or Regulatioas.

{a)  The provisiens of this Declaration of Trust are scverabie, and if the Trustees
shall detemune. with the advice of counsel, that any one or more of such provisions (the “Conflicting
Provisioas”) are itt conflict with the REIT Provisions of the Code, Title 8 or other applicable federal
or state faws, the Conflicting Provisions shall be deemed never to have constituted a part of this

Declaration of Trust, even without any amendment of this Declaration pursuant to Section 9.1; -

provided, however, that such detenmination by the Trustees shall not affect or impair any of the
remaining provisions of this Declaration of Trust or render invalid or improper action taken or

omitted prior to such dv: *smination. No Trustee shall be liable for maklng or failing to make such
a determination.

(b) If any provision of this Declaration of Trust shall be held invalid or
unenforceable in any Jmsdxcuon such holding shall not in any manncr affect or render invalid or
unenforceable such provision in any other jurisdiction or Any other provision of this Declarauon of
Trust in any junsd:r'lou '

SECTICN 11.4 Consiruction. In this Declaration of Trust, unfess the context otherwise
requires, words used in the singular or in the piura include both the plural and the singular and
words denoting any gender include both the plural and singular and words denoting any gender
include all genders. The title and headings of different parts are inserted for conveniencs and shal}
not affect the meaning, construction or effect of this Declaration. !n defining or interpreting the
powers and dutiss of the trust and its Trustees and officers, reference may be made, to the extent
appropriate and not inconsistent with the Code or Title 8, to Titles | throush ?.of the Corporauons
and Associations Article of the Annotated Code of Maryland. 1n furthersnce and not in limitation
of the foragoing, in accordance with the provisions of Titie 3, Subtitles 6 and 7, of the Corporations
and Associations Article of the Annotated Code of Maryland, the Tnist shall be mcludcd within the
definition of “corporation” for purposes of such provigions.
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SECTION 1.5 Resopdation. This Declaration of Trust and any amendment hereto shail
be filed for recond with the State Department of Assessments 2nd Taxation of Maryland aod may
also be filed or recorded in such other plnces as the Trusees deem appropriate, but failure to file for
reoord this Declaration or any zmendiuent heveto in any office other than in the State of Maryland _'
snati not affect or impair the validity or effectiveness of thiz Declaration or any amendment hereto. :
A restated Declaration shall, upon filing, be conclusive evidence of ail amendments contained )
thercin and may thereufter be referred to in Jisu of the original Declarstion and the vanous
amendments thereto,

lNWﬂNESSWHEREOF,:MsDecIMonomehasbmsimduofDocembu&E
1996 by the undersigned Trustees, each of whom acknowledge, under penalty of perjury, that this
document is his fres act and deed, and that to the best of his knowledge, iaformation, and belief, the
maners and facts set forth hereln are true in 4l material

LOROLIIIN L ‘ -1 ?'.
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STAYE OF CALIZGRNIA

o St

S8,
CQUNTY OF LOS ANUELES §

i
}
!
{
Cn December 22, 1996 before me, the undersigned, s Notary Public in and for 1!
suid State, personally sppewred Harvey Lenkin personally known to me (or proved to ms on the }
basia of satisfictory cvidence) to be the persan whose mmme s subscsibed to the within |

|
instrument and acknowiedged 16 w2 that he executed the sams in his suthorized capacity, and ;
that by hig ﬁmn:nnﬁninmmhmorhuﬁtyuponwm'mmnmd, |
executed tho ipstrument. _ ¥

WITESS my hand and official seal.

Sxs, BARBARA NEISLER 8 /1
S it o | M&/géﬁm- |
Y/ “ineneicown . Notury Public in and for ,

eed  the Stete of Colifornia

(SEAL)

f

LT

ol s S
el A

¥
Al




Rt

——

SENT BY ANDREWSBHLRTH L. A, 12-28=38 © 2:Q0M 53~ 393 234 309048 3
STATE OF CALIZGRIIA g ?
§ $s. '
COUNTY OF LOS ANOELES §
On December 2.2, 1996 befors me, the undersigned, & Notery Public in and for

said Staze, personally eppoared Johy Royss persomally kmown to me {or provad o me on the
basis of satisfestoiy ovidence) 1o be the pezuon whose uame is subscribed 1o the within
instrument and eckaiowledged to me that hs cxecuted the same in his suthorized capacity, and

that by his sigaature on the instrument the persen, or the antity upon whish the person acted,

executod the instrument.
WITNESS may hond and official seal.
Notary Publie in and for E
the s:m of California
(SBAL})  § 4
?
—
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ARTICLES OF MERGER
oF
ARLINGTON ACQUISITION CQO.
(A TX CORPs)

INYOD
PS LPT PROPERTIES INVESTORS
(A MD CORPa)} SURVIVOR

APPROYFD AND RFCFIVED FOR RECORD BY THE STATE DEPARITMENT OF ASSESSMENTS AND TARATION
OFf MARYLAAD DECEMBER 2Ty 1996 ar 10:03 oCock Ae M. AS IN CONFORMITY

WITH LAW AND C /DA RED RECORDED

DRGANIEATIN AN RECORINNG SPECIAL
LAMTALIZATION $1E PAID FEE PAID- FEE PAS
s $ 2000 s

D&ASTIALY

IT IS HEREDY CERTIFIED. THAT THF WITIIN (NSTHUMENT. TOGETHER WITH ALL INDORSEMENTS THEREON. HAS

BEEN RICEIVED. AFFRAUVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND.

THE CORPORATION TRUST
INCORPORATED

32 SOUTH STREET
BALTIMDRE T oMND 21202
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ARTICLES OF MERGER - %
m
IF

MERGING 3 ; .
i e . L St s Ll v Mg
ARLINGTON ACQUISITION CO. A E
(a corporation of the State of Texas) ‘ SN 110, B ﬁ
o 12027106 . jp02es%
i PS LPT FROPERTIES INVESTORS

{n real estate investment trust of the State of Maryland)

FIRST: Arlington Acquisition Co., a cofporation organized and cxisting under the
taws of the State of Texas (hereinafter referred 10 as the subsidiary corporation), and PS LPT.
Propertics Investors, a real estate investment trust osgamized under the laws of the State of Maryland
(hereinafier referred to as the parent), agree that sajd Arlington Acquisition Co, shall be merged mto
said PS LPT Properties Investors. The plan of merger, terms and conditions of the merger and the.
mode oy v arrying the same into effect are as herein set forth in these Articles of Merger.

SECOND: PS LPT Properties Investors. & real estate investment trust orgenized and

existing under 4.2 laws of the State of Maryland, shall survive the merger and shall continue under’

the name of PS LPT Propertics Investors. 6 3 6-4 8 1 5 1

THIRD: The parties to the Articles of Merger are PS LPT Properties lnvestors, a real
estate investmernt trust organized and existing under the laws of the State of Maryland, and Arlington.
Acquisition Co., a corporation incorporated on the 23rd day of September 1994, under the Business

Corporation Act of the State of Texas.

63648159

FOURTH: No amendment is made to the Declaration of Trust of PS LPT Properties’

Investors, which will survive the merger. A copy of such Declaration of Trust, which is the

- -
Decansber 23, 1996 (5:06pm)
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organlmﬁonﬁ docu&.en: of PS LPT Properties Investors, is set forth as Exhibit A attached hereto
and incorpbmled herein by reference.

FIFTH: The total number of shares of beneficial interest of all classes which said
PS LPT Properties Investors has authority to issue is One Million (1,000,000) shares consisting of
common shares of beneficial interest of the par value of $.10 each and such other types or classes
of securities as the Trustess of PS LPT Properties Investors may from time to time create and
orgenize. |

The total number of shares of all classes which said Arlington Acquisition Co. has
authority to issug is 100,000 shares, consisting cnﬁmlf of lO0.0ﬁO shares of common stock of the
par value of $.01 each, of the aggregate par value of $1,000.00.

SIXTH: All of the issued and outstanding shares of Arlington Acquisition Co., the
subsidiary corporation, are owned by PS LPT Properties Investors, a Maryland real estete investment
trust, the parent, which will survive the merger, and no shares of PS LPT Properties Investors are
to be issued or any other consideration given for shares of the said Arlington Acquisition Co., the
merged subsidiary corporation, but upon the effective date of the Articles of Merger, the shares of
stock of the subsidiary corporation shall be surrendered for cancellation to PS LPT Properties
Investors, the parent, which willSurvive the merger.

SEVENTH: Arlihgton Acquisition Co. does not own real property in the State of
Maryland. |

EIGHTH: The merger, including the plan of merger contained herein, was duly
approved by reselution adopted by a unanimous vote of all of the Trustees of PS LPT Properties
Investore, a Marylapd real gstnte investment trust, constituting all action required under Mﬁylmd

Ducembar 23, 1998 (5:06pm)
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law ard under its Declaation of Trust, and no other approval is required because the Declaration of
Trust of PS LPT Properties Investors is not being amended, and no additional shares of beneficial
interest are being issued, in connection with the merger. Such resolution is as follows: .

RESOLVED: that this rea! estate investment trust, being the holder of 1,000 shares
of common stock, par value $.01 per share, of Arlington Acquisition Co., constituting 100
percent of the outstanding common stock of said subsidiary corporation, has determined that
it is in the best interest of this real estate investment trust to have merged into it said
Arlington Acquisition Co.; '

RESOLVED FURTHER: that Arlington Acquisition Co. shall be merged into this
real estate investment truss on terms which shall provide for the surrender for cancellation
of cutstanding shares of common stock of such corporation withoui the issuance of any
shares of beneficial interests of this real estate investment trust, and the officers hereof are
hereby instructed to take all action necessary to accompiish such merger on such terms. -

NINTH: The plan of merger and the merger to be effected by these articles of merger

wes duly advised and authorized and approvad by said Arlington Acquisition Co., in the manner and
by the vote required by laws of the State of Texas, aud by the charter of the said subsidiary
gorporation, More specifically, such plan of merger, merger and the other matters contemplated
hereby were authorized, approved and adopted by the Board of Directors of Arlington Acquisition
Co., and submitted to PS LP'!' Properties Investors as sole shareholder of Arlington Acquisition Co.,
for its approval. All 1,000 outstanding shares of common stock of Arlington Acquisition Co.,
constituting & single class of shares, and constituting the only class, and the only shares, entitled to
voie, were voted in favor of the merger and the matters contemplated hereby. No shares were voted
against the merger or against such matters,

TENTH: The laws of Texas, the jurisdiction under which Arlington Acquisition Co.,

the subsidiary corporation, is organized, and the laws of the Maryland pursuant to which PS LPT

Properties Investors, the parent, is organized, permit such a merger.

Docember 23, §996 (3:08pm)




ELEVENTH: PS LPT Propesties Investors, the parent and surviving entity hereby:
(a)ag:m}'natitm&ybemedwithprmmtheSweochminanypmeedinaforﬂw
enforcement of any obligation of any Texas corporation party to the merger and in any proceeding

for the enforcement of the rights of a dissenting shareholder of any such Texas corporation against

the surviving entity; (b) irrevocably appoints the Secretary of State of Texas as its agent to accept _

service of process in any such proceeding and that the post office sddress to whick the Secretary of
State may mail a copy of any process that may be served upon it is 70! Western Avenue, 2nd Floor,
Glendale, California 91201-2397; and (c) agrees that it will promptly pay to the dissenting
shareholders of any such domestic corporation that amount, if any, to which they shall be entitled
under the provisions of the Texas Business Corporation Act with regpect to the rights of dissenting
shareholders. |

" TWELFTH: The surviving entity, PS LPT Properties Investors, is organized under
the laws of the State of Maryland and the address, including street sumber if any, of its registered
or principel office in said State is ¢/o The Corporation Trust Incorporated, 32 South Street,
Baltimore, Maryland 21202,

THIRTEENTH: The Articles of Merger shall become effective on the later of (i) the
acceptance for record of such artictes by the Maryland Department of Assessmenits and Taxation and
(ii} the issuance of a certificate of metger by the Secretary of State of Texas; provided, however, that
the effectiveness of the Anticles of Merger shall be subject to the condition that the interval between

the occurrences described in (i) and (ii) above not be greater than 30 days.

Dreocithor 23, 1996 (5:00pm) ] .
1 OB01:32939.2 4 ®




IN WITNESS WHEREOF, P$ LFT Properties Investors and Arlington Acquisition
Co, dlee;:ﬁtiu which are partics to the merger, have caused these Articles of Merger to be signed
in their corporate names and on their behalf by their respective presidents (or vice-preaidents) and
witressed or attested by their respective secretaries (o assistant secretaries) all as of the 2 (AW
day of December, 1996.

PS LPT Properties Investors
8 Maryland real estate investment trust

Senior Vice President
Attest; (Witness:)
o e
David P. Singelyn ~
Assisiant Secretary
Adlington Acquisition Co.
a Texas corporation
- Johfi Reyes .
Senior Vice President
Attest: (Witness:)
R - —
David P, Singelyn
Assistant Secretary
Eecessber 23, 1966 u-m_\;,.
LO801IIN. L L S




+  The undevsigned, Senlor Vice President of PS LPT Properties Invesiors, who
executed on behalf of said corporation the foregoing Articles of Merger, of which this cestificate is
mads a part, hereby acknowledges, in the name and on behalf of said real estate investment trust, the
foregoing Articles of Iiesmer to be the corporate act of sald corporation and further certifies that, to
the best of his knowledge, infonnation end belief, the mattees and facts set forth thevein with respect
to the approval thereof are true in all material respects, undzr the penalties of perjury.

‘ / John Reyes

0.

The undersigned, Senior Vice President of Ardington Acquisition Co., who executed
an behalf of said corporation the foregoing Articles of Merger, of which this certificate is made a
part, hereby acknowledges, in the name and on behalf of said corporation, the foregoing Articles of
merger to be the corporate act of said corporation and further certifies thet, to the best of his
knowledge, information and belief, the matters and fucts set forth therein with respect to the approval
thereef are true in all material resnects, under the penalties of perjury,

/ John eg

Darcawbor 23, 1996 (S:03pm) ...
LOSO) 22934 L g -
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STATE OF CALIFORNIA ~ )
) )
coumty.oF _L0S Angelss )

o On December Jb,0U0 before me, _Sineey L. Mclay- Ardods -,

personally appeare Dowva P 5,':;5;1-.';“ .

[ ] personally known to wme [X] proved to me on the basis
of satisfactory evidence

to be the person(s) whoee name(s} is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the
game in his/her/their authorized capacity(ies), and that by

hia/her/their signature(s) on the instrument the personis), or

the entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and cfficial seal.

Lne -gh

Signature of Nota




STATE OF CALIFORNIA §

. § 88,
COUNTY OF LOS ANGELES  §

On December &z, 1996 before me, the undersigned, a Notary Public in and for
said Stare, personally appeared John Reyes perconally known to me (or ptoved 10 me on the

basis of satisfactory cvidence) to be the person whose name is subscribed to the within

instrument and scknowledged 1o me that he executed the same in his authorized capacity, and
that by his signature on the instrament the person, or the entity upon which the parson acted,
executed the instrunent.

WITNESS my hand and official seal.

Notary Public inf and for

the State of California
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DECLARATION OF TRUST

Dated as of December 34, 1996
PS LPT Properties Investors

This DECLARATION OF TRUST (hereinafter, “Declaration of Trust” or “Declaration™) is
made as of the daie set forth abave by the undersigned Trustees.

WHEREAS, the Trustees desire to create a real estate investment trust under the laws of the
State of Maryland; and

WHEREAS, the Trustees desire that this trust qualify as, a “qualified REIT subsidiary" of
8 “real estate investment frust” under the Intemnal Revenue Code of 1986, as amended (the “Code™),
mad.underﬁu:ﬂofdwCommlﬁmwAmiﬁomArdcleofmeAmuMCodeomelm
as amended (“Title 8*), so long as such qualification, in the opinion of the Trustees, is advantagegus
to the Shareholders; and :

WHEREAS, the beneficial interest in the Trust shail be divided into transferable shares of

one or more classes evidenced by certi

NOW, THEREFORE, the Trustecs hereby declare that they will hold in trust all propenty
which they have or may hereafter scquire as such Trustees, together with the proceeds thereof, in
trust. and manage the Trust Propenty for the beneft of the Sharchoiders as provided by this
Declaration of Trust.

ARTICLE !
THEJRUST: DEFINITIONS
SECTION 1.1 Name. The name of the trust (hereinafier calied the “Trust”) is:
PS LPT Properties Investors
So far a3 may be practicable, the business of the Trust shall be conducted and transacted under that
name, which name (and the word “Trust” wherever used in this Declaration of Trust, except where
the context otherwise requires) sheil sefer to the Trustees collectively but not individually or
persorolly snd shall not refer to the Sharehiolders of the Trus, of 1o any officers, empicyess or agents
of the Trust or of such Trustees,

Under circumstances in whick: the Trustees determine that the use of the name “PS LPT Properties
Investors™ is not practicable, they may use any other designation or name for the Trust.

EXHIBIT A
M
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SECTION 1.2 Resident Agent. The name and address of the resident agent of the Trust in
the Stete of Maryland is The Corporation Trust Incorporated whose post office address is 32 South
Strzet, Baltimore, Maryland 21202. The Trust may have such offices or places of business within
or without the State of Marvland as the Trustees may from time to time determine.

SECTION 1.3 Nature of Trugt. The Trust is a real estate investment trust within the
seaning of Title 8. The Trust shall not be deemed to be a genzral partnership, limited partnership,
joins venmre, joint stock company oF, exceii as provided iia Section 11.4, a corporation (but nothing
herein shail preclude the Trust from being treated for tax purposes as an association under the Code).

SECTION 1.4 Powess. anthlwﬂlofthepowmmwdlomlem
investment trusts generally by Title 8 or any succeasor statute and shail have any other and further

powers as are not inconsistent with snd are appropriate to promate and attain the purposes set forth
in this Declaration of Trust.

SECTION 1.5 Definitions. As used in this Declaration of Trust, the following terms shall
have the following meanings un!m the context otherwise requires:

*Adviser” means the person, if any, appointed, employed or contracted with by the
Trust pursuant to Section 4.1.

“Affiliats” or “Affiliated” means, uwanycorporaﬁom partnership, rust or other
association (other than the Trust), any Person (i) that holds beneficially, directly or indirectly, 5%
or more of the outstanding stock or equity interests thereof or (ii) who is an officer, director, partner
or trustee thereof or of any Perzon which controls, is controlled by, or under common control with,
such corporation, partnership, trust or other sssociation or (iii) which controls, is controlied by, or
under common control with, such corporation, partnership, trust or other association.

“Mprtgages™ means morigeges, deeds of trust or other sacurity interests on or
applicable to Real Property.

“Persan™ means an individual, corporaiion, pestasisiip, estate, trust (inchading a trust
qualified under Section 401 (a) 6t 301(cX17) of the Codz), a portion of a trust permanently set aside
for or 10 be used exclusively for the purposes described in Section 642(c) of the Code, association,
private foundation within the meaning of Section 509(a) of the Code, joint stock company or other
euﬂty,ormygmmm:mdmyorpoﬁﬁcﬂmbdividonthuwﬂandllsomchubugroupas

that term is used fur purposes of Section 13(d}(3} of the Securitics Exchange Act of 1934, as
amended.

“Real Property”™ or “Kaeal Esigie™ means land, rights in land (including leasehold

mmxmmmmmwmﬁmmwmmnmm
on or used in connection with land and rights or interests in land.

Lea0r: 3Tt ' B -2r
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“REIT Provisions of the Code™ meens Sections 856 through 858 of the Code and any
successor or other provisions of the Code relating to real estate investment trusts (inchuding
provisions as to the attribution of ownership of beneficial interests therein) and the regulations
promulgated thereunder,

*Secuxiies” means Sheres, any stock, shares or other evidence of equity or beneficial
ot clher interests, voling trust certificates, bonds, debentures, notcs or other evidences of
indebiedness, secured or umsecured, convertible, subordinated or otherwise, or in gencral any
instruments commonly known a3 “'securities” or any certificates of inierest, sheres or participations
in, temporary or interim certificates for, receipts for, guarantess of, or wasrants, options or rights to
subzcribe 1o, purchase or acquire, any of the foregoing.

“Securitise of the Trizst” means any Securities issued by the Trust.
“Sharehaldars™ meens any Securities issued by the Trust.

“Sharea” transferable shares dfbmtﬁcial interest of the Trust of any class or
series,

“Trusiees” means, coilectively, the individuals named in Section 2.2 of this
Declaration so long as they continue in office and all other individuals who have been duly elected
and qualify us trustees of the Trust hereunder.

“Truat Mopefiy” memns any and ai ptoperty, reai, personai or otherwise, tangible or
intangibie, which is transferred or coaveyed to the Trust or the Trustees (including all rents, income,
profits and gains therefrom), which is owned or held by, ot for the account of, the Trust or the
Trustees.

ARTICLE X
IRUSTEFES

SECTION 2.1 Numbez. The mumber of Trustees initially shall be two, which number may
thereafter be increated or decreased by the Trustees then in office from time to time; however, the
toial number of Trustees shall be not fewer than two and not more than 14. No reduction in the

nunber of Trusoes shall csuse the removal of any Trustee from office prior to the expiration of his
term.

SECTION 2.2 Initial Board: Term. The names and addresses of the Trustess who shall
semumilthsﬁmmullmeu&nglnd\mﬁld\eirmmdulyelmtcdan_dqmlifyare:




Name Address

Harvey Lenkin 701 Western Avenue

2ud Floot

Gilendale, California 91261-2397
John Reyes 701 Westem Avenue

204 Floor

Glendale, Califomia $1201-2397

At the first annual meeting of Sharehokiers, the Trustees shail be classified, with respect to
the time for which they soverally hoid office, into three classes, as nearly equal in number as
possible, one cless to hold office initially for a term expiring at the annual mesting of Shaseholders
10 be held in 1994, another class 1o hold office initially for a term expiring at the annual meeting of
Sharcholders 10 be held in 1995 and another class to hold office initially for a tesm expiring at the
annual meting of Shareholders to be held in 1996, with the metnbers of each class to hold office until
their suceessors are elected and qualified. At each annual meeting of the Sharcholders of the Trust,
the successors to the class of Trustees whose term expires at sich mezting shatl be elected to hold

office for a term expiring at the annual meeting of Shareholders held in the third year following the
yeer of their election. '

SECTION 2.3 Rssignation, Bemoval o Death. Any Trustee may resign by writien notice
to the remaining Trustees, effective vpan axecution and delivery to the Trust of such written notice
or upoa any fuure daio specified in the notice. A Trustee may be removed, with or without cause
at & meeting of the shareholders called for that puspose, by the affirmative vote of the holders of not
less than two-thirds of the Shares then cutstarding and entitled (o vote in the eiection of Trustees.
Upon the resignation or removal of any Trustee, or his otherwise ceass to have any right, title or
interest in and to the Trust Nroperiy and shall execute and deliver such documents as the remaining
Trustees in his name, and shall account to the property which he holds as Trustee. Upon the
incapacity or death of any Trustee, his legal representative shall perform those acts.

SECTION24 LegalTitle Legal title to all Trust Propenty shal] be vested in the Trustees,
but they may cause legal title 76 any Trust Property to be beld by or in the name of any Trustee, or
the Trust, or any other Person &s nomince. The right, title and interest of the Trustees in and to the
Trust Froperty shall sutomatically vest in successor and additional Trustees upon their qualification

. and acceptance of election or appointment as Trustees, and they shall thereupon hove ali the rights

and obligations of Trustees, whether or not conveyancing documents have been executed and
delivered pursuant to Section 2.3 or otherwise. Written evidencs of the qualification and acceptance
of election or appointrsnt of successor and additional Trusives may be Aled with the records of the
Trust and in swch other offices, agencies or places a3 the Trustoes may deem necessary or desirable.

“Lowi3INaA ’ ‘ e
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ARTICLE I
EOWERS OF TRUSTEES

SECTION 3.1 Qeogppl Subject to the express limitations herein or in the Bylaws, (1) the
business and affairs of the Truw shall be managed under the direction of the Board of Trustees and
(2) the Trustees shall have full, exclusive and absoluie power, control and authority over the Trust
Property and over the business of the Trust as if they, in their own right, were the sole owners
thereof, The Trustees may take any actions as in their sole judgment and discretion are necessary
or desirable to conduct the business of the Trust. This Declaration of Trust shall be construed with
a presumption ib favor of the gramt of power and authority to the Trustees. Any coastruction of this
Declaration or determination made in good faith by the Trustees concering their powers and
autharity hereynder shall be conclusive. The enumerstion and definition of particulsr powers of the
Trustees included in this Article IIT shall in no way be limited or restricted by reference to or
inference form the terms of this or any othes provisicn of this Declaration or construed or deem by
inference or otherwise in any manuer to exclude or limit the powers conferred upon the Trustees
under the genersl laws of the State of Maryland as now or hereafter in force,

SECTION 1.2 Specific Pawers and Authority. Subject only to the express limitations
herein, and in addition to all other powers and authoriry conferred by this Declaration or by law, the
Trustees, without any vote, action or consent by the Shareholders, shall have and may exercise, at
2ny iime or times, in the name of the Trust or on its behalf the following powers and authorities:

() Investmenss. Subject to Section 8.5, to invest in, purchase or otherwise
acquire and to hold reel, personnl or mixed. tangible or intangible, property of any kind {including,
without limitation, Securities and Mortgages) wherever located, or rights or interests therein or in
connection therewith, all without regard to whether such property, interests or rights are authorized
by law for the investment of funds held by trustees or other fiduciaries, or whether obligations the
Trust acquires have a term grester or lesser than the term of office of the Trustees or the possible
tenmination of the Trust, for such consideration as the Trustees may deem proper (including cash,
propesty of any kind or Securities of the Trust), provided, however, that the Trusteés shall take such
actions as they deem necessery and desirable to comply with asy requirement of Title 8 relating to
the types of assets held by the Trust. . -

(v)  Sale Disposition aid Use of Property. “Subject to'Article V and Sections 8.5
and 9.3, o sell, reat, lease, hire, exchange, release, partition, assign, mortgage, grant security
interests in, encumber, negotiate, dedicate, grant easements in and options with respect to, convey,
umfef(hwluﬁmmm»wﬁﬁuwhoﬂywmﬁdlyownedbythc'l'mnonhe'rnums)or
otherwise dispose of any or all ofthe Trust Property by deeds (including deeds in +u of foreclogure
wiuao.rwithou:eonaiduaﬁon). trust deeds, assignments, bills of sale, transfers, leases, morntgages,
financing statements, security sgreements and other instruments for any of such purposes executed
anddeliveudformdmbehdfofﬂn?mwﬂmemubymormofanmmbya
duly uﬂoﬁmo&c.mﬂom,umumdwmmmmhmumydum
appropeiate; to give consents and make contracts relating to the Trvst Progerty and its use or other

LES01IITMEL . <5
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property or matters; to develop, improve, manage, use, alter and olherwue deal with the Trust
Property; and to rent, lezse or hire from others property of any kind; provided, however, that the
Trust may pot use or apply lund for any putposes not permitted by applicable law.

(¢) Einapgiugs. To borrow of in any other manner reise money for the purposes
and og the terras tey Getermine, and to evidenes the same by issuance of Securities of the Trust,
which may have such provisions as the Trustees determine; to reacquire such Securities of the Trust;
to enter into other contracts or obligations on behalf of the Trust; to guarantee, indemnify or zct as
surety with respect t0 paymeunt or performance of obligations of any Person; to mongage, pledge,
assign, grant security inerests in or otherwise encuraber the Trust Property to szcure any such
Securities of the Trust, contyacts or obligations (including guarantees, indemnifications and
suretyships); and to rensw, modify. release, compromise, extend, consolidaze or cancel, in whole or
in past, any obligation to or of the Trust or perticipate in any recrganization of obligors to the Trust.

(d) Loans. Subject to the provisions of Section 8.5, to lend money or other Trust
Propenyon such terms, for such purposes and to such Persons as they may determine.

" {e) Isssnce of Securitics. To create and authorize the jssuance. in shares, units
or amounts of one 0r MOTe types, series or classes, of Securities of the Trust, which may have such
vuting rights, dividend or interest rates, preferences, subordinations, conversion or redemption prices
or rights, maturity dates, distribution, exchange, or liquidation rights or othez rights as the Trustees
may detsrmine, without vote of or other action by the Shareholders; to issue any type of Securities
of the Trust, and any nptions, warrants, or rights to subscribe therefor, all without votc of or other
action by the Shareholders, to such Persony for ench considerstisg, &t such ims of times and in such
mapner and on such terms a3 the, Trustees determine; W list any of the Securities of the Trust on any
securities exchange; and to purchase or otherwise acquire, hold, cencel, reissue, sell and transfer any
Secwrities of the Tiust,

()  Exponmssnd Taxgs To pay any charges, expenses or liabilities necéssary
or desirable, in the sole discretion of the Trustees, for carrying out the purposes of this Declaration
and conducting the business of the Trust, including compensation or fees to Trustee, officers,

- employees and agents of tis2 Trust, and to Percons contacting with the Trust, and anty taxes, lovies,

charges and assessments of say kind imposed upon or chargeable against the Trust, the Trust
Property, or the Trustees in connection therewith; and to prepase and file any tax retums. reports or

other docusnents and take any other appropriate action relating to the paymont of any suchcharges,
expenses or lisbilities.

(8)  Callection and Enforcemen. To collect, suz for and reczive money or other
pmpmydwmhﬂnnt;meommmmofﬂwﬂmetotmmt.onmhzmwal.orany
Securities or obligations to engags or intervene in, prosecute, defend, compound, enforce,
compromise, relesse, ahapdon or adjust any sctiotis, suits procosdings, dispates, claims, demands,
security interests, or things relating to the Trust, the Trust Property, or the Trust's affairs: to exercise

LOTN: IR - : 0
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STATE OF CALIFORNIA §

| S8.
COUNTYOF LOS ANGELES §

On Deceraber 22, 1996 befure ma, the undersignad, & Notary Public in and for
m&SmeMMMwwm(uMwumﬂﬁ
basis of sstisfactory evidence) to be the person whoss neme is subscribed to the within
instrument and acknowledged 0 me that be executed the ssme in bis suthorized eapacity, end
thntbyId:lﬂ;nthnﬁﬂnth‘iﬂlﬂuuuutIhl;nmnuuurthsluEQFupunvﬂﬁchlhc;nlsunannuL
executod the ingtrument. |

WITNESS my kand snd official scel.

_ v2./. >
Notery Public in and for
the Stete of California

-----
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CHANGE OF ADDRESS OF RESIDENT AGENT

!
|

The Corporation Tiust Incorporated heraby submits the following for the purpose of

i changing tha address of the resident agent for thé busir ess antities on the attached . |
: list; )

1. The name of the residernt 2gsnt is The Corporatign 'i‘rust Incorporated. 1
. N . J

2. The old address of the resident agent is:

32 South Street
Baltimora, Maryland 23202 ’

3. The naw addrese of tha fesidont agent is: ' ‘ o _ o .
300 East Lombard Strest. - S P
Baltimore, Maryland . 21202

4. Nctice of the ahove changes re balng sent to the business entities on the
attached list. ' ' :

5. “he above changes are effective when this document is filed with the C!
Cepartment of Assessments and Taxation. :

Kenn.th Jd,
Assistani Secratary
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“HpreTROr

RONALD W. WINEHOLT
[~

PAUL i ANDFRESON
AP i

oo WO
301 w.l' Putsian Sewn
Baliry ve, Muryiand 21201

DOCUMENT CIDE GUSINESS CODE LouNTY 1€
s FO01681c, etal ___P.A. ___Religious ___ Clete ____ Stock __ _ Nomstack
Herging Surviving
{Vransferor) - (Transferee}
LODE AMOUNT  EEE REMITIED
M) . . Evpedited Fae {New Nams}
61 Rs¢. Fee (Arts. of Inc.)
20 Organ., & Capitalization
67 —_— Rec. Fee [Amendment)
63 __.._  Rec, Fee (Merger, Consol.)
64 Rec, Faw (Transfor}
66 —— Rec. Fee (Ravival) Change of Name
68 ——— Rec. Fee {Dicsolution) ____ Change of Principal foice
75 - Special Fee — Change of Resident Agent
73 —— certificate of Convayance XZXX Change of Resident Agent
Address
Resignation of Resident Agent
— Designation of Resident Agent
21 e Recoraation Tax and Resident Ageni’s Address
- Siaie Transfer Jax Change of Business Code
23 — Local Transfer Tax ) ;
70 —— {hange of P.0., K.A. or RLAAL —_ Adoption of Assumed Name
i1 —— e Corp. Cond Standing
500 . Returns :
52 — Foratgn Gualification . !
NA Foreign Regi .ration e Dther Change{s)______.

51 Foreign Name Bagistration
Foreign Resniuvlon

54
.
X ]
[
-]
()
[&+]

:

——

Cobt

007

ATTENTION: Bi11lic J. Swsbuda

MAIL TD ADDRESS:

54 —— For. Supptementa! Cert.

56 — Panaity

-1 I )

83 —— Cert. Limited Partnarship

ad Amandient to {imited Partnership

B5 - Termination of Limited Partnership

v e For. i imitad Partnorchin

31 —— Amend/Cancellaticn, fFor. Limituu Part.-
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RESOLUTION TO CHANGE PRINCIPAL OFFICE OR RESIDENT AGENT

The direclorsystockhaldersigensral partnar/authorized person of
PS LPT Propeticy, Investon, Inc.

{Name of Enlity)
organized under tha laws of _Manviad

, passed the following resolution:
{State}

(CHECK APPLICABLE BOX{ES)]
[ The principal offica |s changsd from:  (old address)

B!
a2
to; (new address) =
E .
=]
Lad
o
[F1The name and address of the resident agent is changed from:
Nutiona) Ragistered Agenls, luc. of MD
#9E, 11 B. Chase St, Balumore, MD 20202
to:
"The Corpoeation Trust Incorporated, 300 Best Lombard Stroet, Baltimare, Maryland 21202 "'/

| cortify under penalies of perjury the foregoing 1s true,

Staphenie Halm
{ haraby consent to my designation in this document as resident agent for this entity.

The Corporation Trust Itcorporsied
sionen_ L QUNL Judynan )
Resident Agent

Laurer Fromes, Assistant Socrotary

MTGHE  FLONI04 T T Fyram Cllac

SIATE OF MARILAND

I hereby certify thet this is a true and complete ﬁpy gghﬁ FQZ

page documant on filwe in this offdce. DATED: VA - .
\ BT&IE DEPARTMENT }E\BS:.ESSMENTS ANDjmTION

BY: Y ) . ¢ Custodian
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ARTICLES OF MERGER
P8 GFT PROPERTIES, INC.
(= California corporstion}
INTO
PS LFT PROPERTIES INVESTORS

{s Marylabd real estate investment trust)

FIRST: PS QFPT Properics, [nc.,, a California corporation, wnd PS LPT Properties investors, a
Maryland real estate investment trust, the parties to these Anticles of Merger, do heseby agvee 1o effect a
merger (the "Merger™). pursuant 1o an Agreement and Plan of Merger, duted ny of June 27, 2007,
between PS GPT Propertics, Inc. and PS LPT Propenties Investors (the “Mergec Agrpement').

SECOND: The name and place of Incorporation or organization of each party 10 these Articles
is as follows: PS GPT Propenles, Inc., California, and PS LPT Propenties Investors, Maryland, The
name and pisce of incorporation or organization of the successor real estate investment trust is a3
fallows: PS LPT Properties Investors, Maryland. At the effective time of the merger, the name of the
successor real estate investment trust will be "PS LPT Properties Investon,”

THIRD: PS GPT Properties, Ine. was incorporated in the Siate of Califomia on December 19,
1996, under the provisions of the Califomnia General Corporation Law, and |t was subsequently quallfied
to do business In the Staic of Maryland on March 18, 1997. PS GPT Properties, Inc. owns no interest in
l&nd in the Statc of Maryland, and it has no principal office in the Statc of Maryland. The corporale
exisience af PS GPT Propertics, Inc. will coxse at the effectivo time of the Merger in accordance with the
applicable provisions of California law and the Maryland RETT Law.

FOURTH: The principal rogitiered office of PS LPT Propertics Investors in Maryland is
jocated & 300 East Lombard Street, Balimore, Maryland 21202, PS LPT Properties Investers owns no
interest in land in the State of Maryland,

FIFTH; The declaration of wust of PS LPT Properties Investors will be the declaration of trust
of the successor real estate invesiment trust,

SIXTH: The authorized capital structure of cach of the parties 1o these Articles of Merger at the
time of execution thereof is a3 follows;

P3 GPT Propertics, Inc.

PS LPT Properiies INVESIQIE

Total number of puthotized
Shares:

Common - | 000,000

Common - | 000,000

Por value of shares:

50.40

50.10

Agpregale par valuc of shares:

$100,000

$100,000

YV INDRTHVA « $8360000087 « MTMY vi
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SEVENTH: The oulstanding shares of common stock of PS GPT Properties, fnc. will be
canctlied nt the effective fime of the Merger and no sheres of capital stock of PS LPT Propertics

Irivestors wil! be issucd in exchange therefor,

EIGHTH: The terms and conditions of the Merger set fonh herein and in the Merger
Agreement were advised, authorized and approved (1) by PS GPT Propettics, Ing, in the manner and by
the vate required by California law and by irs articles of incorporation ond (ii) by PS LPT Propenies
investors in the manner ang by the vole required by Maryland law and its declaration of Wrusl. as follows:

{n} The board of directors of PS GPT Properties, Inc., acting by unsnimous writien
conset dated s of June Z7. 2007, declared the Merger advisable on the termy set forth in the Merger
Agreement and directed that the Merger be submitted for spproval by the sole sharcholder of PS GPFT

Pyoperties, Inc.

b) Ths sote sharchalder of PS GPT Properties, Inc., in accordance with the atticles
of incotporation of PS GPT Properties, Inc. and Califomia law, approved the Merger on the terms sel
forth in the Merger Agreement by written consent dated as of June 27, 2007,

(c) The board of trustces of PS LPT Properties’ Investors, acting by unanimous
wriiten consent dated as of June 27, 2007, declared the Merger ndvisable on the terms set forth in the

Merger Agreement and directed that the Merger be submiitzd for ppproval by the sole shercholder of PS
LPT Properties Investors.

NINTH: The Merger will becoma effective at upon filing of these Articles of Merger.

[Slgnuture page follows.}

TVINORTHYA < DOMM000H - 3add v) ’




IN WITNESS WHEREOF. these Asticles of Merger are herehy signed for and on behalf of PS
OPY Propertics, Inc., & Califermin corporation, by its Chief Financial Officer and Senior Vice President,
who does hereby acknowlecge that said Anicley of Merger sre the act of said corporalion, and who does
hereby statc under the penalties of perjury that the matters and facts set forth therein with respect 1o
authcrization and approval of the Merger arc true in all material respecis to the best of hix knowledge,
information and beliel. and these Anicles of Merger are hereby signed for snd on behalf of PS LPT
Properties Investors, & Maryland real estate investment trus, by is Chief Financia) Officer and Senior
Vice President, who does hereby scknowledge that sald Asticles of Merger are the act of said trust, and
who does hereby state under the penalties of perjury Ut the matters and facts set forth thersin with
Tespect to authorization and approval of the Merger are true in all material respects to the best of his
knowledge, information snd beliel.

Dated: June 27,2007

PS GPT PROPERTIES. INC..
a California corporation

By: ?&é-—rv
! Name: Jdhn Reyes

Title: Chief Financial Officer and Senior Vice President

ATTEST:

) —
ic G, Heim

Secretary

PS LPT PROPERTIES [NVESTORS,
1 Maryland real estate investment Lrust

By: #é:._
Name: Jofin Reyes

Title: Chief Financial Officer and Senior Vice President

VONORTHYA - M 280t0saiE - THE v
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& STATE OF MARYLAND 3

Department of Assessments and Taxation

I, PAUL B. ANDERSON OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE
STATE OF MARYLAND, DO HEREBY CERTIFY THAT THE DEPARTMENT, BY LAWS OF THE
STATE, IS THE CUSTODIAN OF THE RECORDS OF THIS STATE RELATING TO THE

FORFEITURE OR SUSPENSION OF REAL ESTATE INVESTMENT TRUSTS , OR THE RIGHTS OF
REAL ESTATE INVESTMENT TRUSTS TO TRANSACT BUSINESS IN THIS STATE, AND THAT |

AM THE PROPER OFFICER TO EXECUTE THIS CERTIFICATE.

] FURTHER CERTIFY THAT PS LPT PROPERTIES INVESTORS 1S A REAL ESTATE INVESTMENT
TRUST DULY FORMED AND EXISTING UNDER THE LAWS OF THE STATE OF MARYLAND AND THE
REAL ESTATE INVESTMENT TRUST HAS FILED ALL ANNUAL REPORTS REQUIRED, HAS NO
OUTSTANDING LATE FILING PENALTIES ON THOSE REPORTS, AND HAS A RESIDENT AGENT.
THEREFORE. THIE REAL ESTATE INVESTMENT TRUST 1S AT THE TIME OF THIS CERTIFICATE

IN GOOD STANDING WITH 11118 DEPARTMENT AND DULY AUTHORIZED TO EXERCISE ALL THE
POWERS RECITED IN ITS DECLARATION OF TRUST AND TO TRANSACT BUSINESS IN THE

STATE OF MARYLAND. :

IN WITNESS WIHEREOF, | HAVE HEREUNTO SUBSCRIBED MY SIGNATURE AND AFFIXED THE

SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT
BALTIMORE ON THIS FEBRUARY 26, 2008,

Gl &7 @ﬁw

Paul 3. Anderson
Charter Division
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301 West Preston Street, Baltimore, Maryland 21201
Telephone Balro. Metro (410} 767-1340 / Outside Balto. Metro (888) 246-5941
MRS (Maryland Relay Service) (800) 735-2258 TT/Voice
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