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State oj“'Delaware

Office of the Secretary of State raex 1

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERCER, WEICH MERCES:

"HOMESTEAD VILLAGE INCORPORATED", A MARYLAND CORPORATION,

WITH AND INTO “BRE/HOMESTEAD VILLAGE L.L.C." UNDER THE NAME
OF “BRE/HOMESTEAD VILLAGE L.L.C.", A LIMITED LIABILITY COMPANY
ORGANIZED AND EXISTING UNDER THEE LAWS OF THE STATE OF DELAN‘RE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTIETH DAY OF

NOVEMBER, A.D. 2001, AT 3:30 O’CLOCK P.N.

Lonnnet b P gl

Harriet Smith Windsor, Secretary of Seate

AUTHENTICATION: 1457521

3424502 8100M
DATE: 11-20-01

010589741
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CERTIFICATE OF MERGER
MERGING
HOMESTEAD VILLAGE INCORFORATED
WITH AND INTO
BREHOMESTEAD VILLAGE L.L.C.

(State of Delaware)

Pursua to the provitions of Section 13-209 of the Delxwars Limited Liability Company
Act, BRE/Homestead Village L.L.C.. 2 limited iability compeny organized under the Jews of
Delaware, hereby cuntifies a3 follows:

FIRST: The name apd jurisdiction of formation of each of the comstituest entities (the
“Constituent Entities™) of the merger (the “Merger™) are as follows:

NAME STATE OF JURISDICTION
Fomestead Village Incorporated Maryland
mestead Village L1.C. Delaware

SECOND: Az Agreement and Plan of Mergess, as amonded and restuted (the “Mergar
Agreement™), has been approved and sxecuted by each of the Constiment Entitins.

THIRD: The name of the surviving Delaware limited liability compaty is
BRE/Bomestead Village L.L.C. (the “Swviving Egtity™.

FOURTH: These Articles of Merger shall become effective upos ﬂlingwnhdn
Secretsry of Siate of the State of Delaware.

FIFTH: mmmMWaAmumﬁledmeoﬁcaoftbsmM
/o Blackstone Rea) Estate Acquisition JII L.L.C., 345 Park Avenue, 32" Floor, New York, New

York 10154.

SIXTH: Aco of&amm-wmwmummwmw
Enﬁtyummmpznbucmmmymmmmhemm;mmmhmydm

Constitoent Entities. .

ASEw

STATE OF DELANARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

FILED 03:30 PM 11/20/2001"
020589741 — 3424502
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IN WITNESS WHEREOP, this Certificate of Mevger has duly exocuted by an
authorized person of BRE/Homestesd Village L.L.C. 33 of this y of Novembey, 2001.

1 ZBBANY wenpaiise

BREHOMESTEAD VILLACGE L.L.C,, .
s Delaware limited Hability companry

By: BRE/HV Holdings L.L.C., s Delaware limited
Hability company, i solc member

TRADEMARK
REEL: 002440 FRAME: 0206



ARTICLES OF MERGER
MERGING
HOMESTEAD VILLAGE INCORPORATED
WITH AND INTO
BREHOMESTEAD VILLAGE L.L.C.

THIS IS TO CERTIFY THAT.

FIRST: Homestead Village Incorporated, a Maryland corporation (“Merging Entity™),
and BRE/Homestead Village L.L.C., a Delaware limited liability company (“Surviving Eatity™).
agree that the Merging Entity shall be merged with and into the Surviving Entity. The terms and
conditions of the merger (the “Merger'”) and the mode of carrying the same into effect are herein
set forth in these Articles of Merger.

SECOND: Upon the effective time of the Merger, the Merging Entity shall be merged
with and into the Surviving Entity, and the Surviving Entity shall survive the Merger.
Thereupon. the Surviving Entity shall possess any and all purposcs and powers of the Merging
Entity: and all leases, licenses, property, rights, privileges, and powers of the Merging Entity
shall be transferred to, vested in, and devolved upon the Surviving Entity, without further act or
deed. subject to all of the debts and obligations of the Merging Entity. As consideration for the
outstanding shares of capital stock of the Merging Entity, the Surviving Entity shall pay an
amount of money, in cash and pursuant to a promissory note, equal to approximately $3.26 per
sharé of stock of the Merging Entity. The issued and outstanding shares of capital stock of the
Merging Entity shall be compietely canceled, retired and cesse to exist. The issued and
outstanding membership interests of the Surviving Entity shall remain issued and outstanding
and shall be unaffected by the Merger.

THIRD: The Surviving Entity was formed on Aungust 10, 2001 under the general laws of
the State of Delaware.

FOURTH: The principal office of the Merging Entity in the State of Maryland is located
in Baltimore City. The Surviving Entity has no principal office in the State of Maryland.

FIETH: The Merging Entity owns an interest in land in the State of Maryland in
Montgomery County.

SIXTH: The principal officc of the Surviving Entity in the State of Delaware is locat
c/o The Corporation Trust Company, 1209 Orange Street, Wilmington, ch{ (?astle C'our:lly,
Delaware 19801, and the name and address of the resident agent of the Surviving Entity in the
State of Maryland are The Corporation Trust Incorporated, 300 Ea:st Lor_nbnrd Strcct, Baltimore,
Maryland 21202. The Surviving Entity is not registered to do business in the State of Maryland.

SEVENTH: THe Certificate of Formation of the Surviving Entity will not be amended as
a result of the Merger.
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CIGHTH: The total number of shares of all classes of stock which the Mergiag Entity
lhas authority to issue is 250.000,000 shares, par value $0.01 per share, all of which are
designated as common shares. The aggregate par value of all shares of all classes having a par
value is $2.500,000.

NINTIH: The percentage of membership interest of the Sun"iving Entity are as foliows:
ane class of membership interests, 100%.

TENTIH: The terms and conditions of the transaction described in these Articles of
Merger were duly advised. authorized and approved by the Merging Entity in the manner and by
the vote required by the laws of the State of Maryland and the charter of the Merging Entity, as
follows:

The Board of Directors of the Merging Entily, by written consent signed by all the
members thereof and filed with the minutes of proceedings of the Board of Directors, adopted a
resolution approving and declaring advisable the Merger on substantially the terms and
conditions set forth herein, and directing that the Merger be submitted for consideration to the
sole stockholder of the Merging Entity. The sole stockholder of the Merging Entity, by written
consent filed with the record of stockholders meetings, approved the Merger on substantially the
terms and conditions set forth herein.

ELEVENTH: The terms and conditions of the transaction described in these Articles of
Merger were duly advised, authorized and approved by the Surviving Entity in the manner and
by lhe vote required by the laws of the State of Delaware and the Certificate of Formation and
Limited Liability Company Agrecment of the Surviving Entity, as follows:

The sole member of the Surviving Entity approved the Merger, by written
consent. on substantially the terms and conditions set forth herein.

TWELFTH: These Anticles of Merger shall become effective upon acceptance of these
Articles of Merger for record by the State Department of Assessments and Taxation of

Maryland.

THIRTEENTH: The undersigned sole member of the Surviving Entity acknowledges
these Articles of Merger to be the act of the S_urviving l.Entity and funher as to all matters or fa‘;:ts
required to be verified under oath, the undersigned Semor.Mnnagmg Du:cclor of the _::: br:t‘:_mf er
of the Surviving Entity acknowledges that to the best of his kno_wlcdgc, mt:ormat:on > ‘:et,
these matters and facts relating to the Surviving Entity are true in all matenial respects and tha
this statement is made under the penalties for perjury.

*OURTEENTH: The undersigned officer of the Merging Eotity acknowledges these
Articlesrof Merger to be the act of the Merging Entity and further, as to a;les :?at:c;:sc:nf;a;t;dgc
required to be verified under oath, such officer ackn_owledges that t'o th‘eaﬂ est © is knows .
information and belief, these matters and facts relating to the Mer.gmfg tity are
material respects and that this statements made under the penalties ior penjury.
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed by the
parties hereto as of this ____ day of November, 2001,

SURVIVING ENTITY:

BRE/HOMESTEAD VILLAGE L.L.C.,
a Delaware limited liability company

By: BRE/HV Holdings L..L.C., a Delaware limited
liability company, its sole member

By: M M
Name;/Zonathan Gray m{
Title:/ Senior Managing Difector

Attest:

nnis McDonag|
Title: ¥ice President -

[Additional signature on next page.]

1 282470 G 1RG5
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MERGING ENTITY:

HOMESTEAD VILLAGE INCORPORATED,
a Marviand corporation

-~

N
By: 4.4 LA //1\4
Name: Jeffrify A. Klopf Jr
Title: Senior Vice President and Secretary
Allest:
M Afk #‘ﬂlé/l -
Name: Ddasen Beonr SontHe-—

Title: Assistant Secretary
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