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State of Delaware

@jﬁm of the Secretary of State FA6E 1

T, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE BSTATE OF
DELAWARE, DO HEREBRY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
CRSEIY, WBICH MERGES:

CORPORBTION,

COPY OF THE CERTIFICATE OF O
LA QUINTA PROPERTIES, INC.Y, A DELAW?
WITH AND INTO "MEDITRUST CORPORATION" UNDER THE NAME OF “La

CUINTA PROPERTIES, INC.Y, A CORPORATION ORGANIBED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, A8 RECEIVED AND FILED
IN THIS OFFICE THE NINETEENTH DAY OF JUNE, A.D. 2001, AT 2:30
OF CLOCE P.M.

BND I DO HEREBY FURTHER CERPIFY THAT THE EFFECTIVE DATE OF
THE AFORESATD CERTIFICATE OF OWHNERSHIP IS THE TWENTIETH DAY OF
JURE, A.D. 2001, AT 12:01 O'CLOCK A M.

YOS Y L Py A
Hurviet Sosivh Windsor, Secverary of State

0877845 BLOOM AUTHENTICETION: 1405635

DI052B455 DRTE: 10-23~-01
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CERTIFICATE OF OWN,

SHIP AND MERGER
MARGING |
La QUINTA FROPERTIES, INC.
ENTO

MEBMTRUST CORPORATION

TR e

Mdiust Corporanan, a corporation organized and existing under Rie laws of Delaweze
{the “Corporation™),

DOES HEREBY CERTIFY-

FIRST: That the Corporation was incorposated on August 23, 1979 under the pame
“Santa Anits Realty Exterprises, Ine.” pursuant  the Ganeral Corporazion Law of the State of
Delaware. The name of the Corporation was changed 1 Meditrust Corparation on November §,
1997,

SECOND: That the Corporaticn owns al! of the issued snd owtstending shares of the
commen stock of La Quinta Propernes, Inc., a corporation incowporared on the 2pd of May,
2001, pursuant w e Gengral Corporation Law of the 3iate of Delaware, which class of swock is
the only clags of capital siock of La Quinta Properias, Inc., ounstanding,

THIRD: That the Corporanos, by the bllowmy resolutions of its Board of Directors,
duly adopred 23  meering of 18 members, held on May 3, 2001, deternuned 10 mearge with znd
into fself said La Quines Properties, Ine.

RESOLVED, that effsctive upon the fhing of an eppropriate Covtificste of
Ownership and Merger {he “Certificate of Merger™) with the Secretary of State of
Delaware, La Quine Propenies, Ine. {(the "Subsidiary” 1, @ wholly-owsed
subsidiary of the Carporaion shall be mevged (the “herger) with and into the
Carporation, and the Corporation shall be the surviving corporaion (the
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“Surviving Corporavion”) pessessed of all the cstate, property, rights, privilezes
and franchises of the Subsidiary, and the Corporation shall ssswpe all of the
Hebilities and obligations of the Subsidizry pursnant 10 snd in fhe manner

prescribed by Seetion 253 of the Delaware General Corporate Law; and

FURTHER RESOLVED, that the Chisf Executive Officer, President, the Chief
Financial Officer, Treasurer, Secretary, any Vice President of the Corporation and
any other individual sutborized by any of the foregoing (the "Authorized
Officers™), and each of themn individually, on behalf of the Corporation, be and is
hereby divected 1o execuis @ Certficate of Ownership and Merger (the
»Cerificate of Ovwnership and Mesger™) setting forth o copy of the resohuSons
suthorizing the Merger and to cause the same v be fled with the Secretary of
Syase of the State of Delaware and o do all acts and things whateoever, whether
within or outside the Stare of Delaware, which may be In anyway necessaly or

proper so effect said Mevger, and

FURTHER BESOTLVED, that the Mesger shall he effectve o Tune 20, 2001 a
12:01 s, and

FURTHER RESOLVED, thas as part of the Merger and 28 authorized by Section
255 of the Delaware General Corporation Law, the Corporation change its pADE
dnga Properties, Inc. by amending Article First of the Amended and
Cenificate of lncorporation of the Corporsion 1o read 88 follows:

fo Lad

Restated
~girer. Name. The name of the Corperation is La Quinia Properrics, tne.
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[N WITNESS WHEREOQF, said Medinust Corporancn has caused this Ceeificate of
Cuwnership and Mevger v be migned by John F. Schaz, its Senior Vice President, General
Counse] and Secretary, this &7y of lune, 2001,

WMEDITRUST Q@%@@Mﬁ@b{
i 1 S

Chysuts, ﬁmﬁa;ﬁi’ ice President,
Genegl Counsel and Scbretary

RIS ER F AL
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