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ARTICLES OF MERGRR TTTTT™ maw Rpeent
Merging Jméﬁ at .S-/g/;-
SECURITY CAPITAL ATLANTIC INCORPORATED t\./
(2 corporation of the State of Maryland)
Into

SECURITY CAPITAL PACIFIC TRUST
(a real cstate invesument trust of the Stawe of Maryland)

SECURITY CAPITAL ATLANTIC INCORPORATILD, 4 corporation organized and
existing under the laws of the State of Maryland (the “East”). and SECURITY CAPITAL
PACIFIC TRUST, a real estate investment trust organized and existing under the laws of the
Statc of Maryland, which shall be the surviving corporation and which shall contnue its
existence under the name “Archstone Communities Trust” (“West”), agree that Cast shall be
merped with and into West™ The termis and conditions of the merger and the mode of carrying
the same into effect are as herein set forth (n these Articley of Merger

FIRST: ‘The parties 1o these Articles of Merger are West, a real estawe investment

trust organized and existing under the laws of the State of Muryiand, and East, a corporation
organized and existing under the laws of the Stute of Marylond.

SHCONIY:  fiast shall be merged with and into West in accordunce with the
Corporations and Associativns Articls of the Annotated Code of Maryland (the “Maryland
Code”) and West shall survive the merger and continue under the name “Archstone
Communitics Trust™ (the “Surviving Fntity™). At the Effcctive Time (ax defined below) of the
merger, the separate existence of Eagt shall cease in accordance with the provisions of the
Maryland Code.  From and atter the Effective Time, the Surviving Entity shall contimue its
existence as a real estate invesunent trust ander the Maryland Code. shall succeed ta ail of the
proporties, liabilities and other assets and shall te subject w all of te liabilities and vbligations
of Fast without further action by cither of the parties hercto, and will continue to be governed
by the laws of the State of Maryland, invluding the Maryland Code. At the Effective Time, the
declarauon of trust and bylaws of West in etfevt imnmediately privr o the Effective Tlme shall
hecnme the declaration of trust and bytaws of the Surviving Entity. At the Effcctive Time, the
trustees und officers in office inmediately prior w the Effective Time shall he the trustees and
officers of e Surviving Enuty, and such persans shall hold such positons until their respective
yucctssors are duly elected or appoinied and qualificd or until their eartier death, resignution,
or removal, in accordance with the declaration of trust snd bylsws of the Surviving Tnrity.

THIRD! The merger shall he eftective as af 1201 am on July 7, 1998 (the o~
“Effective Time")

—
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FOURTH:  The resident agent and office of each of East and West is The Prentice-Hall
Corporation System, Maryland, located at 11 East Chase Street, Baltimore, State of Maryland
21202. The principal office of West is located at 7670 South Chester Strect, Englewood,
Colorado 80112. West has no principal office located in the State of Maryland. The principal
office of East is located at Six Piedmont Center, Suite 600, Atlanta, Georgia 30305 and the post
office address of the principal office of East in the State of Maryland is ¢/o The Prentice-Hall
Corporation System, Maryland, 11 East Chase Street, Baltimore, Marvland 21202. Neither East
nor West owns any interest in land in any county in the State of Maryland.

FIFTH: The terms and conditions of the transaction set forth in these Articles of
Merger were advised, authorized and approved by each party to these Articles of Merger in the
manner and by the vote required by East's articles of incorporation or West's declaration of trust,
as the case may be, and the laws of the State of Maryland.

SIXTH: The merger was duly (a) advised by the board of directors of East by the
adoption of a resolution declaring that the merger set forth in these Articles of Merger was
advisable on substantially the terms and conditions set forth or referred to in the resolution and
directing that the proposed merger be submitted for consideration at the annual meeting of the
shareholders of East and (b) approved by the shareholders of East by the vote required by its
articles of incorporation and the Maryland Code.

SEVENTH: The merger was duly {a) advised by the poard of trustees of West by the
adoption of a resolution declaring that the merger set forth in these Articles of Merger was
advisable on substantially the terms and conditions set forth or referred to in the resolution and
directing that the proposed merger be submitted for consideration at the annual meeting of the
shareholders of West and (b) approved by the sharcholders of West by the vote required by its
declaration of trust and the Maryiand Code.

EIGHTH: The charter of the Surviving Entity will not be amended as a result of the
Merger

NINTH: The wotal number of shares of beneficial interest of all classes which West
has authority to issue is two hundred fifty million (250,000,000) shares of beneficial interest, of
the par value of one dollar ($1.00) each, ail such shares having an aggregate par value of two
hundred fifty million doliars ($250,000,000). Of such shares of beneficial interest, nine million
two hundred thousand (9,200,000) shares have been classified as Series A Cumnulative Convertible
Preferred Shares of Beneficial Interest, four million two hundred thousand (4,200,000) shares
have been classified as Series B Cumulative Redecmable Preferred Shares, two million
(2,000,000) shares have been classified as Series C Cumulative Redeemable Preferred Shares
(“West New Preferred Stock™) and two million five hundred thousand (2,500,000) shares have
been classified as Junior Participating Preferred Shares.

1526507%.5 62598 1242C 98424196
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The total number of shares of stock of all classes which East has authority to issue is two
hundred fifry miilion (250,000,000) shares, all such shares having an aggregate par value of two
million five hundred thousand dollars (32.500,000). Of such two hundred fifty million shares.
two million (2,000,000) shares have been classified as Series A Cumulative Redeemable Preferred
Stock and seven hundred forty six thousand thirty two (746,032) shares have been classified as
Series A Junior Participating Preferred Stock.

TENTH: As of the Effective Time. by virtue of the Merger and without any action
on the part of West, East, or any holder of any of the following securities:

(a) Cancellation of Treasury_Stock and West-Owned East Capital Stock. Each
share of the common stock, 3.01 par value per share, of East (“East Common Stock™), together
with the rights (the “East Rights”) attached thereto to purchase Serics A Junior Participating
Preferred Stock of East (the “East Junior Preferred Stock™) issued pursuant to the Rights
Agreement, dated as of March 12. 1996, between East and The First National Bank of Boston,
as Rights Agent (as it may be amended), that is owned by East or any subsidiary of East, and each
share of East Common Stock (with the associated East Rights) that is owned by West or any
subsidiary of West shall automatically be cancelied and retired and shall cease to exist, and no
consideration shall be delivered or deliverable in exchange therefor. Each share of Series A
Cumulative Redeemable Preferred Stock of East (“East Series A Preferred Stock ™) that is owned
by East or any subsidiary of East, and each share of East Serjes A Preferred Stock that is owned
hy West or any subsidiary of West shall automatically be cancelled and retired and shall cease to
exist, and no consideration shall be delivered or deliverable in exchange therefor.

W) Conversion of East Common Stock. Subject to Article ELEVENTH, each
issued and outstanding share of East Common Stock (with the associated East Rights), other than
shares cancelled pursuant to paragraph fa) of this Article, shall be converted into the right tc
receive one (1) (the “"Exchange Ratio”) validly issued, fully paid. and nonassessable share of
beneficial interest, $1.00 par value per share, of West (“West Common Stock™), together with
the rights (the “'West Rights™) attached thereto to purchase Junior Participating Preferred Stock
of West issued pursuant to the Rights Agreement, dated as of July 21, 1994 between West and
Chemical Bank, as Rights Agent (as amended). The consideration to be issued to the holders of
East Common Stock is referred to herein as the “Merger Consideration, ”

(c) Conversion of East Series A Preferred Stock.  Subject to Article
ELEVENTH, each issued and outstanding share of East Series A Preferred Stock. other than
shares cancelled pursuant to paragraph (a) of this Article, shall be converted into the right to
receive one validly issued, fully paid. and nonassessable share of West New Preferred Stock.

(d)  Cancellation and Retirement of East Capital Stock. All shares of East
Common Stock (with the associated East Rights and any shares of East Junior Preferred Stock
issuable upon exercise thereof) converted into the right to receive the Merger Consideration

15265078 $ 61598 1242C 90620158
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pursuant to paragraph (b) of this Arucle shall no longer be outstanding and shall autornatically be
cancelled and retired and shall cease to exist, and each holder of a certificate representing any
such shares of East Common Stock (with the associated East Rights) shall cease to bave any rights
with respect thereto. except the right to receive the Merger Consideration in accordance with
paragraph (b) of this Article. and any cash in lien of fractional shares of West Stock pursuant to
paragraph (e) of Article ELEVENTH, upon surrender of such certificate in accordance with
Article ELEVENTH. As of the Effective Time, all shares of East Series A Preferred Stock
converted into the right to receive West New Preferred Stock pursuant to paragraph (c) of this
Article shall no longer be outstanding and shall automatically be cancelled and retired and shall
cease to exist, and each holder of a certificate representing any such shares of East Series A
Preferred Stock shall cease to have any rights with respect thereto, except the right to receive
West New Preferred Stock in accordanice with paragraph (c) of this Article upon surrender of such
certificate in accordance with Article ELEVENTH.

(e) Conversion of East Stock Options. Each option granted by East to purchase

shares of East Common Stock (an “East Stock Option”) which is outstanding and unexercised
immediately prior to the Effective Time shall cease to represent a right to acquire such shares and
shall be converted into an option to purchase shares of West Common Stock (a “West Stock
Option”) in an amount and at an exercise price determined as provided below (and otherwise
subject to the terms and conditions of East’s 1996 Share Option Plan for Outside Trustees or 1997
Long-Term Incentive Plan and the agreements evidencing grants thereunder, but having the same
vesting, exercise, and termination dates that such East Stock Options had immediately pricr to the
Effective Time).

(1) The number of shares of West Common Stock to be subject to the
West Stock Option shall be equal to the product of (A) the number of shares of East Common
Stock subject to the East Stock Option immediately prior to the Effective Time and (B) the
Exchange Ratio.

(11) The exercise price per share of West Common Stock under the West
Stock Option shall be equal to (A) the exercise price per share of East Common Stock under the
East Stock Option imumediately prior to the Effective Time divided by (B) the Exchange Ratio.

ELEVENTH:

(a) Exchange Agent. As soon as reasonably practicable after the Effective
Time, West shall deposit the Merger Consideration and the West New Preferred Stock with a
bank or trust company designated by West and reasonably acceptable to East to act as exchanpe
agent (the “Exchange Agent”), for the benefit of the holders of shares of East Common Stock and
holders of shares of East Series A Preferred Stock, respectively, for exchange in accordance with
this Article ELEVENTH.

15265078 5 67498 1242C 98478156
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(b) change Procedures. As soon as practicable after the Effective Time, the
Exchange Agent shall mail to each holder of an outstanding centificate or certificates which prior
thereto represented shares of East Common Stock or shares of East Series A Preferred Stock (i)
a letter of transmittal (which shall specify that delivery shall be effected. and risk of loss and title
to such certificate shall pass. only upon delivery of such certificates to such Exchange Agent), and
(11) instructions for vse in effecting the surrender of such certificates for the Merger Consideraticn
or West New Preferred Stock, as the case may be. Upon surrender to the Exchange Agent of
such certificates for cancellation, together with such letter of transmittal, the holder of such
certificates shall be entitled to a cer:ificate or certificates representing the number of full shares
of West Common Stock or West New Preferred Stock, as the case may be, and the amount of
cash, if any, into which the aggregate number of shares of East Common Stock or East Series A
Preferred Stock previously represented by such certificate or certificates surrendered shall have
heen converted pursuant to these Articles of Merger. The Exchange Agent shall accept such
certificates upon compliance with such reasonable terms and conditions as the Exchange Agent
may impose to effect an orderly exchange thereof in accordance with normal exchange practices.
After the Effective Time, there shall be no further transfer on the records of East or its transfer
agent of certificates representing shares of East Common Stock or East Series A Preferred Stock
and if such certificates are presented to East for transfer, they shall be cancelled against delivery
of certificates for West Common Stock and cash, if any, or West New Preferred Stock as
hereinabove provided. 1f any certificate for such West Common Stock or West New Preferred
Stock is 1o be issued in, or if cash is to be remitted to. a name other than that in which the
certificate for East Common Stock or East Seriss A Preferred Stock surrendered for exchange is
registered, it shall be a condition of such exchange that the certificate so surrendered shall be
properly endorsed, with signature guaranteed, or otherwise in proper form for transfer and that
the person requesting such exchange shall pay to West or its transfer agent any transfer or other
taxes required by reason of the issuance of a certificate for such West Common Stock or West
New Preferred Stock in a name other than that of the registered holder of the certificate
surrendered, or establish to the satisfaction of West or its transfer agent that such tax has been
paid or is not applicable. Until surrendered as contemplated by this paragraph, each certificate
for shares of East Common Stock or East Series A Preferred Stock shall be deemed at any time
after the Effective Time to represent only the right to receive upon such surrender the Merger
Consideration or West New Preferred Stock, respectively. No interest will be paid or will accrue
on any cash payable in lieu of any fractional shares of West Common Stock.

(c)  Distnbutions with Respect to Unexchanged Shares. No dividends or other
distributions with respect to West Common Stock or West New Preferred Stock with a record date
after the Effective time shail be paid to the holder of any unsurrendered certificate for shares of
East Common Stock or East New Preferred Stock with respect to the shares of West Common
Stock or West Series A Preferred Stock represented thereby and no cash payruent in lieu of
fractional shares shall be paid to any such holder pursuant to paragraph (e} of this Article until
the surrender of such certificate in accordance with this Article. Subject to the effect of applicable
laws, following surrender of any such certificate, there shall be paid tn the holder of the certificate

15265078 5 62598 1242C 58428196 .
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representing whoie shares of West Common Stock or West New Preferred Stock issued in
exchange therefor, withoul interest, (i) at the time of such surrender the amount of any cash
payable in lieu of 8 fractional share of West Common Stock to which such holder s entitled
pursuant to paragraph (¢) of this Article and the amount of dividends or other distributions with
4 record date after the Effective Time theretofore paid with respect to such whole shares of West
Common Stock or West New Preferred Stock, and (if) at the appropriate payment date, the
amount of dividends or other distributions with a record date after the Effective Time but prior

to such surrender and a payment date subsequent to, such surrender payable with respect to such
whole shares of West Comumon Stock or West New Preferred Stock.

(d) No_Further Ownership Rights in East Capital Stock. All shares of West
Common Stock and West New Preferred Stock issued and all cash paid upon the surrender for

exchange of certificates representing shares of East Cornmon Stock or East Series A Preferred
Stock in accordance with the terms of this Article (including any cash paid pursuant to paragraph
(e) of this Article) shall be deemed to have been issued and paid in full satisfaction of all rights

pertaining to the shares of East Common Stock or East Series A Preferred Stock theretofore
represented by such certificates.

(¢)  No Fractional Shares of West Comman Stock or West New Preferred Stock.

{i) No certificates or scrip repiesenting fractional shares of West
Common or West New Preferred Stock shall be issued upon the surrender for exchange of
certificates representing shares of East Common Stock. and such fractional share interests will not
entitle the owner thereof to vote ar to any rights of a shareholder of West. Notwithstanding any
other provision of these Articles of Merger, each holder of shares of East Common Stock
exchanged pursuant to the Merger who would have otherwise been entitled to receive a fraction
of a share of West Common Stock {after taking into account all shares of East Common Stock heid
of record by such holder at the Effective Time) shall receive. in lieu of such fraction of a share,
cash in an amount determined and paid as stated in paragraphs 2.2(e)(ii)-(v) of this Article.

(i) As promptly as practicable after the Effective Time, the Exchange
Agent shall determine the excess (such excess being referred to as the “Excess Shares”) of (A)
the aggregate number of whole shares of West Common Stock issuable pursuant to paragraph (b)
of this Article ELEVENTH over (B} the aggregate number of whole shares of West Common
Stock to be distributed to former holders of East Common Stock pursuant to paragraph (b) of this
Article after taking into acconnt the payment of cash in lieu of fractiopai shares of West Common
Stock (on the premise that the entitlement of each holder of shares of East Common Stock to
receive cash in lieu of a fractional share of West Common Stock shall be calcuiated taking into
account all shares of East Common Stock held of record at the Effective Time by such holder).
Following the Effective Time. the Exchange Agenr shall, on behalf of the former holders of East
Common Stock. sell the Excess Shares at then-prevailing prices on the New York Stock Exchange
("NYSE™) in the manner provided in paragraph (e)(iii) of this Article.

15265078 § €498 1243C 98471196
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(i) ~ The sale of the Excess Shares by the Exchange Agent shall be
executed on the NYSE through one or more member firms of the NYSE and shall be executed in
round lots 10 the extent practicable. The Exchange Agent shall use reasonable efforts to complete
the sale of the Excess Shares as promptly following the Effective Time as, in the Exchange
Agent's sole judgment. is practicable consistent with obtaining the best execution of such salés
in light of prevailing market conditions. Until the net proceeds of such sale or sales have been
distributed to the holders of the certificates formerly representing East Common Stock, the
Exchange Agent shall hold such proceeds in trust for such holders (the “Common Shares Trust")
West shall pay all commissions, transfer taxes and other out-of-pocket trgnsactions costs.
inctuding the expenses and compensation of the Exchange Agent incurred in connection with such
sale of the Excess Shares. The Exchange Agent shall determine the portion of the Common
Shares Trust to which each former holder of East Common Stock is entitled, if any, by
multiplying the amount of the aggregate net proceeds comprising the Common Shares Trust by
a fraction, the numerator of which is the amount of the fractional share interest to which such
former hoider of East Common Stock is entitled (after taking into account all shares of East
Common Stock held of record at the Effective Time by such helder) and the denominator of which
is the aggregate amount of fractional share interest to which all former holders of East Common
Stock are entitled.

(iv)  Notwithstanding the provisions of paragraphs (e)(ii) and (iii) of this
Article, West may elect at its option, exercised prior to the Effective Time, in lieu of the issuance
and sale of Excess Shares and the making of the payments hersinabove contemplated, to pay each
former hoider of East Common Stozk an amount in cash equal to the product obtained by
multiplying (A) the fractional share interest to which such former holder (after taking into account
all shares of East Common Stock held of record at the Effective Time by such holder) would
otherwise be entitled by (B) the closing price of West Comumon Stock as reported on the NYSE
Composite Tape (as reported in The Wall Street Journal, or, if not reported therein, any other
authoritative source) on the Closing Date, and, in such case, all references herein to the cash
proceeds of the sale of the Excess Shares and similar references shall be deemed to mean and refer
to the payments caiculated as set forth in this paragraph (e)(iv).

(v) As soon as practicable after the determination of the amount of cash,
if any, to be paid to holders of ceruficates formerly representing East Common Stock with respect
to any fractional share interests, the Exchange Agent shall make available such amounts to such
holders subject to and in accordance with the terms of paragraph (b) of this Article.

) Tenpination of Exchange Fund. Any portion of the Merger Consideration
or West New Preferred Stock deposited with the Exchange Agent pursuant to this Article (the
“Exchange Fund") which remains undistributed to the holders of the certificates formerly
representing shares of East Common Stock or East Series A Preferred Stock for twelve months
after the Effective Time shall be delivered to West, upon dernand, and any holders of shares of
East Common Stock or East Series A Preferred Stock who have not theretofore complied with this
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Article shall thereafter look only to West and only as general creditors thereof for payment of
their claim for West Common Stock, West New Preferred Stock, any cash in lieu of fractional
shares of West Common Stock, and any dividends or distributions with res~2ct to West Common
Stock or West New Preferred Stock to which such holders may be enutea.

(g) No Ljability. None of West, East or the Exchange Agent shall be liable 10
any person in respect of any shares of West Common Stock or West New Preferred Stock (or
dividends or distributions with respect to either) or cash from the Exchange Fund delivered to a
public official pursuant to any applicable abandoned property, escheat or similar law. If any
certificates formerly representing shares of East Common Stock or East Series A Preferred Stock
shall not have been surrendered prior to five years after the Effective Time (or immediately prior
to such earlier date on which any West Common Stock, West New Preferred Stock, cash in lieu
of fractional shares of West Common Stock or dividends or distributions with respect to West
Common Stock or West New Preferred Stock in respect of such certificate would otherwise
escheat t0 or becomne the property of any governmental entity, any such shares, cash, dividends
or distributions in respect of such certificate shall, to the extent permitted by applicable law,
become the property of West, free and clear of all claims or interest of any person previousiy
entitled thereto.

(h) Invesyment of Exchange Fund. The Exchange Agent shall invest any cash
included in the Exchange Fund as directed by West on a daily basis. Any interest and other
income resulting from such investments shall be paid to West.

TWELFTH: The parties hereto intend that the execution of these Articles of Merger

constitute the adoption of & “plan of reorganization™ within the meaning of Treasury Regulations
§ 1.368-i(c).

18265078 5 62868 1242C 98424196
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SURE I

IN WITNESS WHEREOF. SECURITY CAPITAL ATLANTIC INCORPORATED, a
Marvland corporation, and SECURITY CAPITAL PACIFIC TRUST. a Maryland real estate
investment trust, the entities parties to the merger, havercaused these Articles of Merger to be
s1gned 1n their respective names and on their behalf 2and witnessed or artested all as of the 30th
day of June, 1998. Each of the individuals signing these Articles of Merger on behalf of
SECURITY CAPITAL ATLANTIC INCORPORATED or SECURITY CAPITAL PACIFIC
TRUST acknowledges these Articles of Merger to be the act of such respective entity and, as
to all other matters or facts required to be verified under oath, that to the best of his or her
knowledge, informavion and belief, these matters are true in ail material respects and that this
staterpent is made under the penalties of pesjury.

SECURITY CAPITAL ATLANTIC INCORPORATED
a Maryland corporation

Attest:

Mark W Pearson. Assistant Seeretary

SECURITY CAPITAL PACIFIC TRUST
2 Maryland real estate investment Lrust

By:
Teffrey

Attest:

fMark W. Pearson, Assistant Secretary
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