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LEED 2009 for Core and Shell Development
Project Checklist

Project Information Forms Possible Points:

Form1  PIfl - Minimum Program Requirements
Form2  PIf2 - Project Summary Details

Form3  PIf3 - Occupant and Usage Data

Form4  PIf4 - Schedule and Overview Documents
Form5  PIf5 - Building System Control

Sustainable Sites Possible Points:

prereq 1 Construction Activity Pollution Prevention

credit1  Site Selection

credit2  Development Density and Community Connectivity
credit3  Brownfield Redevelopment

credit 4.1 Alternative Transportation—Public Transportation Access

credit 4.2 Alternative Transportation—Bicycle Storage and Changing Rooms

Alternative Transportation—Low-Emitting and Fuel-Efficient
Vehicles

Credit 4.3
Credit 4.4 Alternative Transportation—Parking Capacity
Credit 5.1 Site Development—Protect or Restore Habitat

credit 5.2 Site Development—Maximize Open Space
Credit 6.1 Stormwater Design—Quantity Control

Credit 6.2 Stormwater Design—Quality Control

Credit 7.1 Heat Island Effect—Non-roof

Credit 7.2 Heat Island Effect—Roof

credit8  Light Pollution Reduction

credit9  Tenant Design and Construction Guidelines

Water Efficiency Possible Points:

prereq 1 Water Use Reduction—20% Reduction
credit1  Water Efficient Landscaping
T Reduce by 50%

T No Potable Water Use or Irrigation

credit2 Innovative Wastewater Technologies

credit3  Water Use Reduction

2 |Reduce by 30%
1 |Reduce by 35%
1 |Reduce by 40%

Energy and Atmosphere Possible Points:

prereq 1 Fundamental Commissioning of Building Energy Systems

Prereq2  Minimum Energy Performance
prereq3  Fundamental Refrigerant Management
Credit1 Optimize Energy Performance

Improve by 12% for New Buildings or 8% for Existing Building
Renovations

Improve by 14% for New Buildings or 10% for Existing Building
Renovations

Improve by 16% for New Buildings or 12% for Existing Building
Renovations

Improve by 18% for New Buildings or 14% for Existing Building
Renovations

NEEED

Improve by 20% for New Buildings or 16% for Existing Building
Renovations

Improve by 22% for New Buildings or 18% for Existing Building
Renovations

[

Improve by 24% for New Buildings or 20% for Existing Building
Renovations
Improve by 26% for New Buildings or 22% for Existing Building
Renovations
Improve by 28% for New Buildings or 24% for Existing Building
Renovations
Improve by 30% for New Buildings or 26% for Existing Building
Renovations
Improve by 32% for New Buildings or 28% for Existing Building
Renovations

Credit2  On-Site Renewable Energy

credit 3 Enhanced Commissioning
credit4 Enhanced Refrigerant Management

Credit 5.1 Measurement and Verification—Base Building

Credit 5.2 Measurement and Verification—Tenant Submetering

Credit6 Green Power

LEED 2009 for Core and Shell Development Project Checklist
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2to4

37

Responsible Party

Responsible Party

FRIT AR Block 5B

Draft Preliminary - 9.15.16

Notes:

~133,000 SF

NOTEST

CONTRACTOR

VHB

Emily

FRIT / Sanborne Head
Emily

Arch / Civil

Arch / Civil
Arch / Civil

Landscaping
Landscaping / Civil

VHB

VHB

VHB / CW / Landscaping

Jacobs

Jacobs / Civil

FRIT / Jacobs

Responsible Party

Responsible Party
CxA

Jacobs / FRIT
Jacobs / FRIT

3to21 Jacobs / FRIT

3

10

11

CxA

JACOBS / FRIT
JACOBS
JACOBS

FRIT

USE FROM BLOCK 2
USE FROM BLOCK 2?
USE FROM BLOCK 2; Should be able to earn EP

Confirm with updated SF numbers:

250,000 OFFICE / 250 = 1,000 FTE; 30,000 RETAIL / 550 = 55 FTE

30,000 RETAIL / 130 = 231 TRANSIENT

1,286 TOTAL x 0.03 = 39 BIKE SPACES

1,055 TOTAL x .005 = 6 SHOWERS

Confirm with updated parking counts:

600 SPACES x 0.05 = 30 PREFERED SPACES: Where is the "main entrance"?
600 SPACES x 0.05 = 30 PREFERED SPACES

Provide Green Roof with native/adaptive vegitation for 20% of total site area

Green roof can apply if accessible; any open space requirements for zoning?

All parking will be undercover for compliance.
Could provide a highly reflective or vegetated green roof over parking lot.

Provide highly reflective / vegetative green roofs
What is the SRI of the specified sidewalks?

Must work with FRIT to develop requirements. Include LPD, HVAC, restroom
fixtures, recycling, CO2 sensors, increased ventilation, etc.

Notes:

\Will the project collect/treat rainwater for use in the building?

Recommend 1.0 GPF toilets; 0.125 urinals; 0.35 lavs; 1.0 kitchen sinks; 1.5 or less|
showers

Notes:

lof2
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Additional Sustainability

Comments:
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a

a

a

a

a

prereq1  Storage and Collection of Recyclables

credit1 Building Reuse—Maintain Existing Walls, Floors, and Roof
Credit2  Construction Waste Management

Credit3  Materials Reuse

credit4 Recycled Content

Credit5 Regional Materials

credite  Certified Wood

Prereq 1 Minimum Indoor Air Quality Performance
Prereq2  Environmental Tobacco Smoke (ETS) Control
credit 1 Outdoor Air Delivery Monitoring

credit2  Increased Ventilation

Construction Indoor Air Quality Management Plan—During
Construction

Credit 3

Credit 4.1 Low-Emitting Materials—Adhesives and Sealants

Credit 4.2 Low-Emitting Materials—Paints and Coatings

Credit 4.3 Low-Emitting Materials—Flooring Systems

Credit 4.4 Low-Emitting Materials—Composite Wood and Agrifiber Products
credit5 Indoor Chemical and Pollutant Source Control

credit6  Controllability of Systems—Thermal Comfort

credit 7 Thermal Comfort—Design

Credit 8.1 Daylight and Views—Daylight

Credit 8.2 Daylight and Views—Views

Credit 1.1 Innovation in Design: Exemplary Performance for SS Cr 7.1
Credit 1.2 Innovation in Design: Exemplary Performance for WE Cr 3
Credit 1.3 Innovation in Design: Exemplary Performance for SS Cr 4.1
Credit 1.4 Innovation in Design: Green Education

credit 1.5 Innovation in Design: Monitoring Based Commissioning

credit2  LEED Accredited Professional

Credit 1.1 Regional Priority: SS Cr 6.1 - Stormwater design - quantity control

Credit 1.2 Regional Priority: SS Cr 7.1 - Heat Island effect - non roof
Credit 1.3 Regional Priority: SS Cr 7.1 - Heat Island effect - roof

Credit 1.4 Regional Priority: SS Cr 3 - Brownfield Redevelopment

Certified 40 to 49 points ~ Silver 50 to 59 points ~ Gold 60 to 79 points  Platinum 80 to 110

1 Itemsin RED are either overdue, or are due in the near future.

2 Itemsin GREEN are complete.

LEED 2009 for Core and Shell Development Project Checklist
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Responsible Party

Responsible Party

Responsible Party

Responsible Party

Notes:

Notes:

Notes:

Notes:
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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 CORPORATIONS, OR THE RIGHTS OF CORPORATIONS TO
TRANSACT BUSINESS IN THIS STATE, AND THAT I AM THE PROPER OFFICER TO EXECUTE
THIS CERTIFICATE.

[ FURTHER CERTIFY THAT STREET RETAIL, INC., INCORPORATED DECEMBER 19, 1994, IS
A CORPORATION DULY INCORPORATED AND EXISTING UNDER AND BY VIRTUE OF THE LAWS

OF MARYLAND AND THE CORPORATION HAS FILED ALL ANNUAL REPORTS REQUIRED, HAS NO

OUTSTANDING LATE FILING PENALTIES ON THOSE REPORTS, AND HAS A RESIDENT AGENT.
THEREFORE, THE CORPORATION IS AT THE TIME OF THIS CERTIFICATE IN GOOD STANDING
WITH THIS DEPARTMENT AND DULY AUTHORIZED TO EXERCISE ALL THE POWERS RECITED IN
ITS CHARTER OR CERTIFICATE OF INCORPORATION, AND TO TRANSACT BUSINESS IN
MARYLAND.

IN WITNESS WHEREOF, I HAVE HEREUNTO SUBSCRIBED MY SIGNATURE AND AFFIXED THE

SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT
BALTIMORE ON THIS AUGUST 01, 2011.

Gy g Ql.w

Paul B. Anderson
Charter Division

301 West Preston Street, Baltimore, Maryland 21201
Telephone Balto. Metro (410) 767-1340/ Outside Balto. Metro (888) 246-5941
MRS (Maryland Relay Service) (800) 735-2258 TT/Voice
bk Fax (410) 333-7097

e STATE OF MARYLAND

&l

.

K]

oy

3

R7155476

2% o B N R A R A S A S A N A S A R AR
TGN TOA0 A 60 O TS TR T TN TR TS TR0 T T R T TR T e e T e e

N

X

e

R AR

RS R G

¥

8%

s




GENERAL POWER OF ATTORNEY

Each of the undersigned entities (each an “Entity” and collectively, the “Entities™) and Street Retail, Inc., a Maryland
Corporation (“SRI”) own the real property commonly known as Assembly Row at Assembly Square located in
Somerville, Massachusetts (“Property”) and hereby, makes, constitutes, appoints and by these presents does make,
constitute, and appoint SRI, the sole owner, directly or indirectly, of each of the Entities as the true and lawful
Attorney-in-Fact for each Entity and in each of the Entities name, place, and stead to execute and deliver on behalf of
each of the Entities whatever documents and instruments are necessary and appropriate in connection with the
ownership, development, use, operation, management, leasing, financing and disposition of the Property.

Each Entity gives and grants to SRI as its Attorney-in-Fact full power and authority to do and perform all and every act
and thing whatsoever requisite and necessary to be done in connection with the ownership, development, use,
operation, management, leasing, financing and disposition of the Property. In furtherance and not in limitation of the
foregoing appointment, SRI is specifically authorized and empowered to execute, acknowledge and deliver such deeds,
easements, leases, contracts, financing documents, plats, subdivisions, permits, licenses, instruments, affidavits,
certificates, statements and other documents, and to make, issue or endorse any checks or other instrument to pay all or
any part of any fees or costs associated with the ownership, development, use, operation, management, leasing,
financing and disposition of the Property, and to do and perform all acts and things requisite to consummate the
ownership, development, use, operation, management, leasing, financing and disposition of the Property, all in the
name of and on behalf of each of the Entities, as fully and to all intents and purposes as the Entities might or could do if
personally presented through its officers or members or any or all of them, and the Entities ratifies and confirms all that
said Attorney-in-Fact shall have lawfully done pursuant hereto.

This instrument is to be construed and interpreted as a general power of attorney within the powers expressed herein.
This General Power of Attorney shall not be revoked or terminated as to any Entity unless and until revoked in writing
by such Entity in which case the General Power of Attorney shall be terminated as to such entity and remain in full
force and effect as to all other Entities. Any person, who without actual knowledge or actual notice of the revocation or
termination of this General Power of Attorney, has acted or acts in good faith, under or in reliance upon this power-of-
attorney or agency, and any action so taken, unless otherwise invalid or unenforceable, shall be binding upon each of
the Entities and its successors and assigns.

IN TESTIMONY WHEREOF, each of the Entities has caused this General Power of Attorney to be executed by an
authorized officer on and effective as of July 8, 2010.

FR STURTEYANT STREET, LLC

By: FR/Bturtevant Street, Ir?, its sole member
Vs oo
Witness S——=z"" By: Dawn M“Becker

Its: Vice President-General Counsel
and Secretary

SRI ASSEMBLY ROW B2, LLC
By: freet Retail, Inc., its sole member

/ Ve
W/ y,éc/

! Dawn M. Bécker
~Ats: Vice President-General Counsel
"~ and Secretary

Page |
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SRIASSEMBLY ROW B3, LLC
By: Strept Retail, Inc., its sole member

By’ Dawn M. Becker
Its: Vice President-General Counsel
and Secretary

SRI ASSEMBLY ROW B5, LLC
By: S rpet Retail, Inc., its sole member

"y: Dawn M B//ker
Its: Vice President-General Counsel
and Secretary

SRI ASSEMBLY ROW B6, LLC
By: Sty get Retail, Inc., its sole member

L

By: ' Dawn M. Becker
Its: Vice President-General Counsel
and Secretary

SRI ASSEMBLY ROW B7, LLC
: et Retail, Inc., its sole member

Y 20/

E{y: Dawn M.Bécker
Its: Vice President-General Counsel
and Secretary

SRI ASSEMBLY ROW B8, LL.C
By: Street Retail, Inc., its sole member

y: Dawn M. Becker
Its: Vice President-General Counsel
and Secretary

SRI ASSEMBLY ROW B9, LLC

By: Street Retail, Inc., its sole member
Dawn M/“’Becker
Its Vice President-General Counsel

and Secretary

Page 2



STATE OF MARYLAND )
) ss.
COUNTY OF MONTGOMERY )

On this, the 8" day of July, 2010, before me, the undersigned officer, personally appeared Dawn M. Becker, the Vice
President-General Counsel and Secretary of FR Sturtevant Street, Inc. and Street Retail, Inc., known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within instrument, and acknowledged that, being authorized to do
so, she executed the foregoing instrument for the purposes therein contained by signing the name of FR Sturtevant Street, Inc.

and Street Retail, Inc. by herself as Vice President-General Counsel and Secretary.

’/,

IN WITNESS WHEREOF I have hereunto set my hand and official seal. C o
R / / V /
W ki ij’/ %/a/}(« Cher A /g/CM/

& \> ----------- %,
S 5% Notry Pubj¢ ] oty eS,
= 3 ) Lz My Commission Expires: COUNTY OF PRINGE GEDRGE'S
= g) s NO YAR\( = My Commission Expires May 12, 2012
[NOBERY SBRE
XA »
"z, O@ R R
’%"& Of ey GO N
e ORGES 8
RIS
Page 3
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RESIDENT AGENT'S NOTICE OF CHANGE of ADORESS
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—
arganized undar the faws of My addrass as residant
m\_
(Stata)
agenthas changed fmm 11 Bask chaea gkpact

................................................. Saleinora, Ho 20z0g .
o . 7 SE. faul Straes, Sults 1650
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10w 2s5as of the :esfdent agent

.ara also fha ofd and new addresses of !he prineipal offce of this entity in Masyrand
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" CSO-Lawyary Incarpavating Sexyica Company
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RUS DATE: 11/28/2006 ATRTE OF MARYLAND
TIME: 06.27.06 DEPRRTMERT GF LASEIIMANTS AND TAKRTION

DEET ID.

MASS REQICFNT AOERT ADDRBGS UPDATE
POR CSC-LANYERS INCORPORATING SERVICE COMPRNY

PROGRAM: MASRACST
PRCE 154

FO7275203
FO7524765
D11808766
Wo4T9624L
D1114121%
EO077585291
ZLOE39211
F11563152
DOG48ETST
Dde43s47s
HE1395051
HI2575155
DYE§IAE704
Fils53355)
DO4701058
E11533577
210392357
£10768250
237934707
Z100887L6
P07538731
HD7518435
WO7D18444
F11173118
dog716528
F05529431
FO7625189
WLL174150
EDT73706Y
W11176393
Z10904856
210332401
aA051185945
DLT7E4413
20715424
WE731B4656
DU4 7264385
E10459212
D11560865
DETEIINGD
2076909393

HOAT40E8%.D
W1l455939
F1L1077PM4
FOe6BRa81
FO7722807
DOT1TEILL
DO4SEE43E
DO4031E658
W11051055

STF FRODUCTICNE, INC.

STILR COBMETICH, IWC.

STILL STANDING CONSTRUCTION, XINC.
STILY, WRATERS, L.5L.C.

HTOKEE LORSTRGLTION PLAMNING & DRSIGN FIRM, INC.
LETOLAE AND COMPANY, LD., LuL.P,
STONPING QX THE YARD, LLO

STONE INDUSTRY RECYCLING, INC.

SIONE LAKE COMMUNITY ABSOCIATION, INC.
STORA LAKE CORPORATION

STONE DAE I LIMITED PARTMERSHIP

STONE OAR III LIMITED PARTWERSHIP
BTONR SERVICHE INC

GTONE ¢TRERT LOTTHRY FUNDING, INC.
STOKH 8TREET SRRVICER, INC.

STONE ETREET SETTLEMENT FUNDING, LLG

STONENCR OBERRTING LLC

BIOREMOR EPPRTHERS L.P.

STOKY RGN ASSOCIATES LINITED PARTHERIHIP
STONY RUN VENTUREE, LLC

STORE OBEWING SCLUTTONS, INC.
STORR TO DOOR, LEC

STORETRAK . COM, INC.

STORME THSURANCE AGENCY, ING,
STORYTELLEA VIDBO PRODUCTIONS, LLC
STOUFFER BROTHERS, INC.

OTRATA-T SOLUTIONS, LLL

STRATEGC BUILNING SOLUTIONS, LLC
STRATEGIC CCOMMERCIAL BEALTY LLC
STRATEGIC ENIANCEMENT SROUP LLO
STRATEGIC HUIBLS & RESOWNS, INC.
STRRTRGYIC LIEN ACCUISITIONS LLC

STRRATEGIC MUNICTPAL INVEQTMANTS LLC
STRATEGIC NEIWORK SERVICES INC.
STAATEGIC PARTHERSHIP SCLUTIONS, INC.
STRATEATC REAL ESTATE ACQUISITIONE LLC
STRATEGIC RIGK MANACGEMENT SOLUTIONS, ILGD
STRATESIC TRAINING AND RESOURCES, LLC
ETHATTORD LIMITED PARTHEREHIP
STRATINSG CROUP, LLC

STRATOH GOVERNMENT SERVICHS, INC.
STRATOS MOBILE NETWCRKS, JNC,

SYRAUS METAL TNTERNATICMAL, IHNC.
STRRAMCEMTER, INC.

BTEERT RETAIL WEET CP, INC,

STREET RETALL, INC,

STEERT SYNDICATE MUEIC GROOUP, LLC
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NOV. 15. 2004 t1:08AM £sc HARRISB“E

ARTICLES OF MERGER
OF

DELAW. 0 C. INTO STREET RETAIL, INC.

Pursuant to Section 3-109 of the Maryland General Corporation Law
(the “MGCL"), Strest Retail, nc., 8 Maryland corporation (“Merger Sub”), and
Delaware GPO 10, Inc., & Delaware corperation (*GPO™), do herchy agree to enter
into a merger (the “Merger”) of GFO with apd inte Merger Sub and certify to the
following facts relating to the Merger:

1

FIRST: The name and place of incorporation of each party to
these Articles of Merger is as follows:

Name State of Incorporation
Street Retail, Inc. Maryiand
Delaware GPO 10, Ine. Delaware

SECOND: The successar corporation ghall be Merger Sub, 8
Maryland corporation, and ghall have the name of “Street Retail, Ine.”

THIRD:; GPO was incorporated on January 27, 2000 pursuant
to the Delaware General Corporation Law (the “DGCL"). GPO is not
qualified oz registered to do business in the State of Maryland.

FOURTH: The county in the State of Maryland in which
Merger Sub has its principal office is Montgomery County. Merger
Sub owng &n interest in land in Montgomery County. GPO does not
have its principal office n the State of Maryland, nor does it own an
interest in land in any county in the State of Maryland.

FIFTH: The terms and conditions of the Merger set forth in
these Articles of Merger have been advised, authorized and approved
by each of Merger Sub and GPO in the manner and by the vote
Tequired by its charter and the 1aws of the state where it is organized.
Puarsuant to Section 3-105(a)(B) of the MGCL, the board of directors of
Merger Sub adopted a resolution on July 28, 2004 unanimously
approving the Apreement and Plan of Merger {tha “Merger

t") and the tyansaciioms conteraplated thereby on
substantially the terms and conditions set forth in the resolutien.
Pursuant to Sections 262(c) and o51(b) of the DGCL, the board of
directars of GPO adopted a resolution opproving the DMerger
Agreement and declaring its advisehility. In accordance with Sections
95%(¢) and 251(c) of the DGCL, the Merger Agreement was gubmittad

e stockholders of GPO, which unanimously voted for the adoption

A w1l bugcatiarticls oF mergey {daryload) 8

NC. 6376 P. 2

Thisa /stam

I hereby certify
page document-Sa

Spnne [e: MERW‘B’MN%
!

Anat this 13 a true and of
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of tho Merger Apreement, as evidenced by the unanimous writtan
comsent of stockholders dated ag of July 28, 2004.

SIXTH: The Merger shall becorne effective upon acceptance for
filing of these Articles of Merger hy the Stafe Department of
Assessments and Taxation (the “Effective Time").

SEVENTH: The articlea of incorporation of Merger Sub in
effect immediately prior to the Effective Time shall be the articles of
incorporation of the succesgor corporation and shall be governed by the
MGCL.

SEVENTH: The following charts set forth, for each party to
these Articles of Merger, (1) the total number of authorized shares of
all classes of stock, (2) the number of shares of stock outstanding of
each class of stock, (3) the par value of the shares of stock of each class
of stock, and (4) the aggregate par value of all the authorized shares of

all elasses of stock.
Street, Hatail, Inc.
Class C on. Stock
Number of Authorized Shares 1,000,000
Number of Shares Qutstanding 10,000
Par Value Per Share $0.01
[ Aggregate Par Value . $10,000
Delaware GPO 10, Ine.

Class Commen Stock
Number of Authorized Shares 20,000
Number of Shares Ouistanding 400
Par Value Per Sharg $0.01
| Aggregate Par Vatue $200.00

EIGHTH: The manner and basis of converting or exchanging
issued stoek of the merging corperations into different stock of a
corporation or other consideration, and the treatment of any issued
stock of the werging corporations not to be converted or exchanged, are

as follows:

(a) At the Effective Time, each share of GPO common
stock iasued and outstanding immediately prior to
the Effactive Time shall be converted into 1/400th _of
the total consideration to be paid te the GPO
stockholders in connection with- the - -Merger (the
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“Merger Consideration”). The Merger
Congideration shall consist of the aggregate number
(tbe “Merger Shares”) of common shares of
beneficial interest of Federal Realty Investment
Trust, a Maryland real estate investment trust (the
*REIT Shares”) that is the holder of all of the
common stock of Merger Sub (“Federal Realty”),
issuable at the Effective Time in accordance with
Section 3.1 of the Merger Agreement. The Merger
Shares are duly authorized and, when issued, will be
validly issued, fully paid and nonassessable REIT
Shares. ;

(b) From and after the Effective Time, all shares of GPO
ghell, by virtue of the Merger, cease to ba
outstanding, shall be canceled and retired and shall
cease to exist. At the Effective Time and until
surrendered, each certificate representing a share of
GPO common stock shall, by virtue of the Merger,
reprosent 1/400th of the Merger Consideration in
accordance with the terms of the Merger Agreement.

{c) Each share of GPO common stock held in GPO’s
treasury at the Effective Time shall, by virtue of the
Merger, cease to be putstanding, shall be canceled
and retired without peyment of any consideration
therefor and shall cense to exist.

{d) Each share of Merger Sub eommon stock issued and
outstanding immediately prior to the Efective Time shall
continue at and subsequent to the Effective Time as the
jssued and outstanding commen stock of the successor
corporation.
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IN WITNESS WHEREOF, the parties to these cles of Merger
have executed thess Articles of Merger as of this $™ day of igam g

2004.
WITNESS: STREET RETAIL, INC,,
a Maryla rporation
By: 7ik W Zfr. =
: Defrn M. Becker
Vice President-General
Councsel and Secretary
WITNESS: DELAWARE GPO 10, INC,,
a Delaware corporation
By:
Nicholas V. Morosolf Name: Avrabam Shemesh
Secretary Title: President

Wﬂdaﬂl@mﬂﬂndmwa
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IN WITNESS WHEREOQF, the parhea to these
have exccuted these Articles of Merger as of this "™ day of

2004.

WITNESS:

WITNESS:

,/1 e

Nicholas V. Marosoff
Secretary

CSC HARRISBURG

H
a

CIM GRUOUP

NO. 6376

+ NICE HOROSOFF

icles of Merger
olember

STREET RETAIL, INC,,
a Maryland corporation

By:

094/010

Name; Dawn M. Becker
Title: Vice President-General
Counsel and Secretary

DELAWARE GPO 10, IN! C.,
a Delaware corpora

By:
Name: Aﬁh&m Shemesh
Title: President
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THE UNDERSIGNED, VICE PRESIDENT-GENERAL COUNSEL AND
SECRETARY of Street Retail, Inc., & Maryland corporation, who executed on behalf
of said corporation the faregoing 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 hereby
cortifies that to the best of her knowledge, information and belief the matters and
th therein with respect to the autharization and approval thereof are
in’all material respects w the penalties of perjury.

7 4.

Dawn M. Becker
Vite Precident-General
Counsel and Secretary

weifdibcimlprsarilll Iniyoatrisles of mivger Darylacd) 3

1
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]

THE UNDERSIGNED, PRESIDENT of DELAWARE GPO 10, INC, a
Delaware corporation, who executed on 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 herchy certifies that to the best of his
knowledge, information and belief the matters and facts set forth therein with
respect to the authorization and approval thereof are true in all material respects

under the pe 5 pFperjury,

Avraham ‘Shemesh
PRESIDENT

etdlsmrrwasti bupratiardea of resvpyr Muaiylwdl 3




CORPORATE CHARTER APPROVAL SHEET
** EXPEDITED SERVICE ** ** KEEP WITH DOCUMENT **

DOCUMENT CODE __{ | BUSINESS CODE T
Close Stock Nomstock 1002361990567182
PA. ___  Religious
Merging (Tranafeser) . ID ¥ De4e3i68s A "
v € 2] X # 10
Do PO 70, Tne. ‘LIBER: BOOY2S FoLTo: :aggagéggg?s;éz
STREET RETAIL, INC. T
(OE)

11/18/2004 AT 91:48 P WO u oeomgT2102

Surviving (Transfezes) ‘%rn_ ‘&w) _2;’(;

DY A% P
New Name
FEES REMITTED
Base Fee: /tﬁ(ﬂ Change of Name
Org. & Cap. Fee: Change of Principal Office
Expedite Fee: = Change of Resident Agent
Penalty: Change of Resident Agent Address
State Recordation Tax: Resignation of Resident Agent
State Transfer Tax: Designation of Resident Agent
Certified Copies and Resident Agent’s Address
Copy Fee: ) Change of Business Code
Certificates
Certificate of Status Fee; Adoption of Assumed Name
Personal Propexty Filings:
Other:
Other Change(s)
TOTAL FEES: [ 5 Q
Code ({0 \f
Credit Card Check ! /s Cash
I Attention:
! Documents on l Checks- — .
; ) Mail to Address;
Approved By: { D
Keyed By:
COMMENT(S):

(3

cusT 1D:800151 7408
WORK ORDER: 0020872102

DATE: 11-15-20p4 p3:
ANT. PAID:$1, 829 goC" O

AT J2quny] J3u10)s




TUN-19-2801 13:24 C T CORFORATION WRSH DC 202 737 3237

(v

ARTICLES OF MERGER
OF
GPO I INC. INTQO STREET RETAIL, INC.

Pursuant to Section 3-109 of the Maryland General Corporation

(the “MGCL"), Street Retail, Inc., a Maryland corporation (“Merger Sub™),
GPO I Inc., a Delaware corporation (“GPO”), do hereby agree to enter into a merger
(the “Mexger”) of GPO with and into Merger Sub and cextify to the following facts

relating to the Merger:

P.A2-15

Law
and

these Articles of Merger is as follows:

FIRST: The name and place of incorporation of each party to \

Namae State of Incorporation
Street Retail, Inc. Maryland
GPO I Inc. Delaware

SECOND; The successor corporation shall ba Merger Sub and
shall have the name of “Street Retail, Inc.”

THIRD: GPO was incorporated on December 16, 1996 pursuant
to the Delaware General Corporation Law (the “DGCL"). GPO is not
qualified or registered to do business in the State of Maryland.

FOURTH: The county in the State of Maryland in which
Merger Sub has its principal office is Montgomery County. Merger
S/ub owns an interest in land in Montgomery County. GPO does not
Kave its principal office in the State of Maryland, nor does it own an
interest in land in any county in the State of Maryland.

FIFTH: The terms and conditions of the Merger set forth in
these Axticles of Merger have been advised, authorized and approved
by each of Merger Sub and GPO in the manner and by the vote
required by its charter and the laws of the state where it is organized.
Pursuant to Section 3-105(b) of the MGCL, the board of directors o§
Merger Sub adopted a resolution on February 14, 2001 declaring th
advisability of the Agreement and Plan of Merger (the “Merger
Agreement”) on substantially the terms and conditions set forth inj
the resolution and directing the submission of the Merger Agreement]
for consideration by the sole stockholder. In aocordance with Section 31
105(e) of the MGCL, the sole stockholder of Merger Sub adopted
resolutions on February 14, 2001 approving the Merger Agreement;

I hereby cezfify that this is = true ‘a#a/comp:

¢ Custoedian
&/35

Etfective:

v3Lem.

7

tification &

/ggémp replaces our previo

4

Thia

Pursuant to Sections 252(c) and 251(b) of the DGCL, the board of
directors of GPO adopted a resolution approving the Merger
Agreement and declaring its advisability. In accordance with Sections

SooDC - 6913650 - 91388788 vl

Roce \Xe)
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252(c) and 251(c) of the DGCL, the Merger Agreement was submitted
to the stockholders of GPO, which unanimously voted for the adoption
of the Merger Agreement, as evidenced by the unanimous written
consent of stockholdexs dated March 1, 2001.

SIXTH: The Merger shall become offective upon the filing of
these Articles of Merger.

SEVENTH: The articles of incorporation of Merger Sub in
effect immediately prior to the Effective Time shall be the articles of
incorporation of the successor corporation and shall be governed by the
MGCL.

SEVENTH: The following charts set forth, for each party to
these Articles of Merger, (1) the total number of authorized shares of
all classes of stock, (2) the number of shares of stock outstanding of
each class of stock, (3) the par value of the shares of stock of each class
of stock, and (4) the aggregate par value of all the shares of all classes

of stock.
Street Retail, Ine.

Class Comyon Stock
Number of Authorized Shares 1,000,000
Number of Shares Outstanding 10,000

Par Value Per Share $0.01
Aggregate Par Value $10,000

PO I Inc.

Class - Common Stock
Number of Authorized Shares 1,000
Number of Shares Outstanding 260

Par Value Per Share $0.01
Appregate Par Value $10.00

EIGHTH: The manner and basis of converting or exchanging
jssued stock of the merging corporations into different stock of a
corporation or other consideration, and the treatment of any issued
stock of the merging corporations not to be converted or exchanged, are
as follows!

(a) Bach share of GPO common stock issued and
outstanding immediately prior to the Effective Time
chall be exchanged for 1/250th of the consideration to
be paid to the GPO stockholders in connection with

2

\AADC - 69136720 - 1330750 v1
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the Merger (the “Merger Consideration”), which
shall consist of (1) the aggregate aumber (the “Fixed
Shares’) of common shares of beneficial interest of
Federal Realty Investment Tyust, a Maryland real
estate investment trust (the “REIT Shares”) and the
holder of all of the common stock of Merger Sub
(“Federal Realty”), issuable at the Effective Time in
accordance with Section 318 of the Merger
Agreement, (2) the number of REIT Shares issuable

. from time to time as additional mergex consideration

(b)

(c)

(d)

(the “Earnout Shares”; together with the Fixed
Shares, the “Merger Shares”) as provided in that
certain Put Agreement, dated March 2, 2001, by and
among Street Retail West GP, Inc., Merger Sub,
C.IM. Group LLC, Federal Realty, GPO, GPM I Inc.,
GPO 11 Inc. and GPM II Inc,, and (3) the cash payable
to the GPO stockholders as additional merger
consideration as provided in Article I of the Put
Agreement. The Merger Shares are duly authorized
and, when issued, will be validly issued, fully paid
and nonassessable REIT Shares.

After the Effective Time, all shares of GPO shall no
longer be outstanding and shall be canceled and
retired and shall cease to exist. At the Effective Time
and until surrendered, each certificate representing
shares of GPO common stock will be deemed for all
purposes to represent the Merger Consideration in
accordance with the terms of the Merger Agreement.

Each share of GPO common atock held in GPO's
treasury at the Effective Time shall, by virtue of the
Merger, cease to be outstanding, shall be canceled
and. retired without payment of any consideration
therefor and shall ceage to exist.

Each share of Merger Sub common stock issued and
outstanding immediately prior to the Effective Time
shall exist and continue at and subsequent to the
Effective Time as the issued and outstanding
common stock of the successor corporation.

[SIGNATURES ON FOLLOWING PAGE]

3
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F, the parties to these Articles of Merger

IJN WITNESS WHEREO
day of June, 2001.

have executed these Articles of Merger as of this

STREET RETAIL, INC.,
a Maryland corporation

%M ;E? %A&é By: %.\/
~ Name:Ron D. /@,ﬂbn
Title: |/ Mol

WITNESS:

WITNESS: GPO I INcC.,
a Delaware corporation
By:
Shaul Kuba Name: Richard S. Ressler
Secretary Title: President
S

\L\DC - 69136/20 - 8133578591



JUN-19-2881 13:25 C T CORPORATION WASH DC 282 737 3237 F.@6/15

IN WITNESS WHEREOF, the parties to these Articles of Merger
have executed these Articles of Merger as of this day of June, 2001.

WITNESS: STREET RETALL, INC.,
a Maryland corporation

By:

Name:
Title:

GPO I IxcC.,
a Delaware corporation

WITNESS:

ot sl By: .
Shaul Kuba =~ \ Name: Richard S. Ressler
Secretary Title: President

\\W\DE - 60126/20 - #1333TE5 v1
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THE UNDERSIGNED, VICE PRESIDENT of Street Retail, Inc., a
Maryland corporation, who executed on behaif 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 hereby certifies that to the best
of his knowledge, information and belief the matters and facts set forth therein
with respect to the authorization and approval thereof are true in all material
respects under the penalties of perjury.

i

Name: Dm‘b me
VICE PRESIDENT

WADC - 69136/20 - 41335783 v1
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THE UNDERSIGNED, PRESIDENT of GPO I Inc,, 2 Delaware corporation,
who executed on 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 hereby certifics that to the best of his knowledge,
information and belief the matters and facts set forth therein with respect to
the authorization and approval thereof are true in all material respects under
the penalties of perjury.

Richard S. Ressler
PRESIDENT

\\DC + 69136G/20 - #1335785 vl
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(h' ARTICLES OF MERGER
OF

GPO 11 INC. INTO STREET RETAIL, INC.

09 of the Maryland General Corporation Law

Pursuant to Section 3-1
and corporation (‘Merger Sub”™), and

(the “MGCL"), Street Retail, Inc., & Maryl
GPO II Inc., a Delaware corporation (“GPO"), do hereby agree to enter into a

merger {the “Merger") of GPO with and into Merger Sub and certify to the
following facts relating to the Merger:

FIRST: The name and place of incorporation of each party o g 0

these Articles of Merger 15 as follows: \\ ?fg =
Name State of Incorporation \}\ é £

] e

Street Retail, Inc. Maryland 3

s
GPO II Inc. Delaware \;‘\4\\\ . v
!( \ g bl

SECOND: The guccessor corporation shall be Merger Sub and \
shall have the name of “Street Retail, Inc.” \@,

S
TANETION

=1

=3
mplede o
S

290

TEIRD: GPO was incorporated on December 16, 1996 pu:rsul :
to the Delaware General Corporation Law (the “DGCL"). GPO is nof: o _Vg
qualified or registered to do business in the State of Maryland. MO8 A8

e ] oot
fid oI AN

FOURTH: The county in the State of Maryland in whiclk & & &\

(o
)
A%

RSP ARTHENT Jff

Merger Sub has its principal office is Montgomery County. Mer e% -
Sub owns an interest in land in Montgomery County. GPO does hof >
have its principal office in the State of Maryland, nor does it own a.é w
interest in land in any county in the State of Maryland. &

FIFTH: The terms and conditions of the Merger set fortl in
these Articles of Merger have been advised, authorized and approj
by each of Merger Sub and GPO in the manner and by the gote
required by its charter and the laws of the state where it is organiged.
Pursuant to Section 3-105(b) of the MGCL, the board of directorp
Merger Sub adopted a resolution on February 14, 2001 declaringithe '
advisebility of the Agreement and Plan of Merger (the “Mex
Agreement”) on substantially the terms and conditions set fortk
the resolution and directing the submission of the Merger Agreenjent
for consideration by the sole stockholder. In accordance with Sectign 3-
105(e) of the MGCL, the gole stockholder of Merger Sub adopted "
resolutions on February 14, 2001 approving the Merger Agreement.
Pursuant to Sections 252(c) and 251(b) of the DGCL, the board of
directors of GPO adopted a resolution approving the Merger
Agreement and declaring its advisability. In accordance with Sections

This ééar:@ replaces our 9&?% gextificelicon system
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252(c) and 251(c) of the DGCL, the Merger Agreement was submitted
to the stockholders of GPO, which unanimously voted for the adoption
of the Merger Agreement, as evidenced by the unanimous written
consent of stockholders dated March 1, 2001.

SIXTH: The Merger shall become effective upon the filing of
these Articles of Merger.

SEVENTH: The articles of incorporation of Merger Sub in
effect immediately prior to the Effective Time shall be the articles of
incorporation of the successor corporation and shall be governed by the
MGCL.

QEVENTH: The following charts set forth, for each party to
these Articles of Merger, (1) the total number of authorized shares of
all classes of stock, (2) the number of shares of stock outstanding of
each class of stock, (3) the par value of the shares of stock of each class
of stock, and (4) the aggregate par value of all the shares of all classes

of stock.
Street Retail, Ing,
Class Common Stock
Number of Authorized Shares 1,000,000
Number of Shares Qutstanding 10,000
Par Value Per Shaxe £0.01
Apgregate Par Value $10,000
GPO Il In

| Class Common Stock
Number of Authorized Shares 1,000
Number of Shares Outstanding 680
Par Value Per Share 20.01
Aggregate Par Value $10.00

EIGHTH: The manner and basis of converting or exchanging
issued stock of the merging corporations into different stock of a
corporation or other consideration, and the treatment of any issued
stock of the merging corporations not to be converted or exchanged, are
as follows:

(a) Each share of GPO common stock issued and
outstanding immediately prior to the Effective Time
shall be exchanged for 1/680th of the consideration to

2

ANADC - 601360 < ALISFTRO VI
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(b)

(c)

(d)
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be paid to the GPO stockholders in connection with
the Merger (the “Merger Consideration”), which
chall consist of the aggregate number (the “Merger
Shares’) of common shares of beneficial interest of
Federal Realty Investment Trust, a Maryland real
estate investment trust (the “REIT SQhares”) and the
holder of all of the common stock of Merger Sub
(“Federal Realty”), issuable at the Effective Time in
sccordance with  Section 31 of the Merger
Agreement, The Merger Shares are duly authorized
and, when issued, will be validly issued, fully paid
and nonassessable REIT Shares.

After the Effective Time, all shares of GPO ghall no
longer be outstanding and shall be canceled and
retired and shall cease 1o exist. At the Effective Time
and until surrendered, cach certificate representing
shares of GPO common stock will be deemed for all
purposes to represent the Merger Comsideration in
accordance with the terms of the Merger Agreement,

Each share of GPO common stock held in GPO’s
treasury at the Effective Time shall, by virtue of the
Merger, cease to be outstanding, shall be canceled
and retired without payment of any consideration
therefor and shall cease to exist.

Each share of Merger Sub common stock issued and
outstanding immediately prior to the Effective Time
shall exist and continue at and subsequent to the
Effective Time as the jssued and outstanding
common stock of the successor corperation.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties to these Articles of Merger

have exscuted these Articles of Merger as of this

WITNESS:

ynwyy,

WITNESS:

Shaul Kuba
Secretary

L\ADC - 60136/20 « 91335790 ¥1

day of June, 2001.

STrREET RETAIL, INC.,
a Maryland corporation

By:

Name: 37 O sl
Tite: [t M?M

GPO II Inc,,
a Delaware corporation

By:
Name: Richard S. Ressler
Title: President




JUN-19-28@1 13:25 C T CORPORATION WASH DC 282 737 3237 P.13-15

IN WITNESS WHEREOF, the parties to these Articles of Merger
have executed these Articles of Merger as of this 13 day of June, 2001.

WITNESS: STREET RETAIL, INC.,
a Maryland corporation

By:

Name:

Title:
WITNESS: GPO II INC.,

a Delaware corporation

/4 é By @____
Shaul Kuba \_, Name: Richard S. Ressler
Secretary Title: President

\\ADC - B9136/20 - #1335780 v1
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THE UNDERSIGNED, VICE PRESIDENT of Street Retail, Inc., a
Maryland corporation, who executed on 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 hereby certifies that to the best
of his knowledge, information and belief the matters and facts set forth therein
with respect to the authorization and approval thereof are true in all material
respects under the penalties of perjury.

A
Name: _Eﬂn_ﬁv%l_%.._
VICE PRESIDENT

\\\DC - 60136720 + #1335750 v1



. JUN-19-2881 13:26 C T CORPORATION WASH DC 202 737 3237 P.15/15

THE UNDERSIGNED, PRESIDENT of GPO 1l Inc., a Delaware
corporation, who executed on 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 hereby certifies that to the best of his
knowledge, information and belief the matters and facts set forth therein with
respect to the autherization and approval thereof are true in all material
respects under the penalties of perjury.

Richard S. Ressler
PRESIDENT

WADC - 66136/20 - #3335790 vl
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DOMESTIC CORPORATION
NOTICE OF CHANGE OF PRINCIPAL OFFICE AND RESIDENT AGENT

P ™ Y EY
3 RV R

e

State Department of Assessments _ : : DTNy
and Taxation _ . M
Baltimore, Maryland

i)
o
C

Pursuant to the provisions of Section 2-108 of the Maryland' Generat

Corporation Law, the undersigned Maryland corporation hereby notifies
the State Depariment of Assessments and Taxation of Maryland:

(1) That under resolution adopted by the Board of Directors of the
corporation On  Sseprember 11 , 1997 » a certified copy of which is filad
herewith, the resident agent  of the corporation in  the State of Maryland
has been changed to CSC-Lawyers Incorporating  Service Company whose pos:
office address is 11 East Chase  Sireet, Baltiiore, Maryland 21202, The
resident agent so designated i3 a corporation of the Staie of Maryland.

(VICE) PRESIDEMNT

: G e
Dated: .. comper 16, 1997 - o~ -
hal iy

(¥

d s

The  undersigned, being the ~duly elected and acting Secretary  of
STREET RETAIL, INC,, hereby certifies that at a meeting of the Board of
Directors duly called and heid on September 11 -, 1997 y. the following
resolutions were duly adopted and are now in full force and effect: ' S

I~

STATE DEPANTYIMT OF ASSESSUEN 15
AKD TAYATICH.

FPR?V.ED FoR RIECOPJ)
?;"’?3./?? at 3 - 92 Fm
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"RESOLVED, that CSC-Lawyers Incorporating  Service Company,
11 East Chase Street, Baltimore, Maryiand 21202 be and it
hereby is  designated as  Resident Agent of the Corporation in
liew of STEVEN J. GUTTMAN and that the proper officer of the
corporation is authorized to file a Notice to that effect.”

I, Deborah A, Colson-

» certify under the penalties of
pegury that to the best of my knowledge, information, and - belief, the
foregoing resolution is irue and correct in ail material respects.

Ched s A NP
LA IS B
Deborah A. Colson,

(AS8TF) SECRETARY
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Sfree_t RetaH, Inc.

lodt tast Jellerson Siear, Rockvilla, MD 208524041 Phone 201 -9%8.8100

CERTIFIED RESOLUTION

I HEREBY CERTIFY that I am the Secretary of Street Retail,
Inc., a Maryland corporation {"Corporation"} "and that ' on
September 11, 1997, che Board of Directors adopted the following
resolution which is now in full force and effect and is not

incongistent with the Corporation's Articles of Incorporation or
Bylaws:

RESQLVED, that CSC-Lawyers Incorporating Service
Company, 11 East Chase Street, Baltimore, Maryland
21202 be and it hereby is designated as Resident Agent
of the Corporation in lieu of Steven J. Guttman and
that the proper officer of the Corporation is
avthorized to file a Notice to that effect.

Do u . Ch~_

Deborah A. Colson
secretary

Date: September 16, 1997

%
Wk




ARTICLES nF AMENDMENT
ar
STEEET RETAIL, TNC.

APPROVED AND RYCEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND QOCTQRER 21y 1994 Ar Q26 OCLOCK Ao M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED,

ORGANIZATION A%D

RECORDING SPECTAL
TAPITALIZATION FEL Pally. FEE PAID: FEE FAD:
. L R——-] 1 Y 112 e
D4031483

i1 IS HEREBY CERTITIED. THAT Tug WITHIN INSTRUMENT, TOGETHER WiTH Al INDURSEMENTS THEREON, HAL

REEN RECEIVED. APPRONVED AND RECORDED BY THE STATE DEPARTMENT CF ASSESSMENTS AND TAXATION OF MARYLAND,

I hereby e
paga doo

DEPERRGE op
//X Lo m“%;’/RDCKVILL
BY: y o ol

ATaTe o MEEXT ANy

£y that thizrip mymmes e

A conpiab
L on file 4 AR

PRERSAN SIRESY T

iy D 20957 4041
{M ) ¢ Cugtisiian

%‘ficatiw{aysﬁt&m. Effectiveg: §/us

77 oEvE3100111

RECORDED: IN THE RECORDS OF ThE
STATE DEPARTMENT OF ASSFSSMENTS

AND FAX ATHON OF MAR‘(I.AND N LIBER, FOLJO,
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) ARTICLES OF AMENBMENT /p . 31 9(, b
~HANGE OF ADDRESS OF RESIDENT AGENT)

TO THE
ARTICLES OF INCORPORATION
. OF P o a
STREET RETAIL, [NC. 6305824 2

7 Street Retail, Inc., & Maryland corporation having its principal office in
Montgomery County, Maryland (hereinafier cailed the "Corporation™), hereby certifies 1o the
State Department of Asscesments and Taxation of Maryland that:

FIRST: The chatter of the Corporation is hereby amended by striking out Article
Third and inserting in licu thereof the following:

"THIPDY: The purposes for which the Carporation s formed
are as follows:

L. Acquisition of existing buildings located in downtown

urban and suburban areas throughout the United States, providing
that those areas scrve densely populaied and stable residential
communities. ' ' o '

2. Conduet of any other lawful business for which ¢orporations
may be organized under the laws of the State of Maryland,

3. The Corporation is further authorized to have and exercise
any and ail powers or privileges now or hereafier conrerred by
the eneral Corporation Law of the State of Maryland or under
any Act amendatory thereof of supplementai thereto or jn
substitution therefor " B

SECOND: The amendment of the charter of the Corporation as hereinabove sst -
forth has been dui

uty advised by the Board of Directors and approved by the stockholders of the
Corporation.

THIRD: The post office address of the principal office of the Corporation in-
Maryland and the post office address of its resident agent in Maryland are changed to be the
Pollewing: o : ' : o

1626 East Jefferson Stresy : //
- Reckville, Marytand 30852-4041 /

L Y, N




IN WITNESS'WHEBECF:! Street Retail, Inc. has caused these presents to be
signed in its name and on iis behalf by its President or one of its Vice Presider s and atiested by

its Secretary or one of its Assistant Secretaries on_ [} 2& 1996,
ATTEST: STREET BETAIL, INC ' ;
NG .
15
Sa (. Ci A s
Deborah Colson Charles Garner -

Secreiary : : Vice President

THE UNDERSIGNED, President (or Vice President) of Street kotail, Inc., who
executed on behalf of said Corporation the foregoing Articles of Amendment, of which this
certificate is made & part, hierchy acknowledges, in the name and on behalf of said corporation,
the foregoing Article- of Amendment to be the corporate act of said corporation znd furiher ‘
certifies that, to the best of his knowledge, information, and belief, the matters and facts set forth

therein with sespect to the approval thereof are true in all matel;gal respects, and that this

statement is made under the penalties for perjury. /7
SNy

Charles Gamer
Vice Pregidens

l . R
R e - N
e o S




ARTICLES OF INCORPORATILH
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STREET RETAIL, INC.
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STATE DEPARTMENT OF ASSEDBMENTE
AND TAZATION
APDPROVED FOR RECORD
at a.m.

14
lRTIChES OF INCORYORATION "
oF .[qﬁtt{' oA e

STREET RETAIL, INC.

PIRST: The undersigned, Patricia A. Lankenau, whose post office
address is Suite 1111, 2600 Virginia Avenue, N.W., wWashington, DC
20037, being at least sighteen {1B) years of age, does hereby form
a corporation under the Generel Corperation law of the State of
Maryland.

SECOND: The name of the Corporation (which iz hereinafter called
the *Corporatica®} is Street Retail, Ine.

THIRD: The purposes for which the Corporation is Eormed are ag
follows:
1. Aogulaition of existing buildinge loczted in dowhiswn

urban 8nd suburian areas throughout the United States, providing
that those areas sarve densely populated and stable resldﬁptlal
communitics. £,

¢ ,‘}

2. The Corporation is further authorized to have and |
exercisge any a.d all powers or privileges now or hereafter
conferred by the Ganevral Corroration Law of the State of Maryland
or under any Act amendatory therect or pupplemental theratd or in
substitution therefor

FOURTH : Tha post office address of the prlnc pal office of the
Corperation in Maryland is:

4800 Hampden Lana, Suite 500
Bethesda, Marviand 20814

FIFTH: The name and post office address of the_residentfagent'of
the Corporation in Marylang is: ’ '

Steven J. Guttman
4800 Hampden Lane, Suite 500
Bethesda, Maryland 20814

Said resident agent is an individual actually residing in the State
cf Maryland.

I.Ds NCH# ©D4031688
 ACKNe NO. - 121€30A4226

STREET RETAILy INC.

ARTCLEG.DOL

NO. OF CERTIFIED CCPISS - O

S)

) -
r‘;'
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DEC 1. 'S¢ 11:47 GSF

SIXTH: The total numbar of shares of capital stock which the
Corporaticn has authority %o lasue ig one millien (1,000,000)
shares of one clasas of common stock with a par value of $.01. The
nggragate par value of all stock the Corporation has authority to
issue ig Ten Thousand Dollare (510,000).

SEVENTH: The number of initial directors of the Corporation shall
be three ({3}, whigh number may be increaged or decrsamed pursuant
to the Bylaws of the Corporation and the names of the directors who

shall act until the first annual meating cor until their succassors
are elected and qualified ara:

Steven J. Gurttman
Hal 4. Vasveri
M.J. Morrow

EIGHTH: Provigiones limiting eor denying to atockholders tha
preemptive right to acquire additional sharcs of capitsl stock of
the Corporation are as followa: No holder of capital stock shall
be entitled as a matter of right to subscribe for or purchase any
part of any new or additional issuve of capltal stock of any class,
wherhar now or hereaftar authorized or whether issued for money,
for a consideration other than money, or by way &f dividend. '

NINTH: The provialons for the regulation of the internal atfairs
of the Corporation are to be sthated in the Bylawes of the
Corporation, as the gama may be amended from tima to time.

'~ I have signed these Art.cles of Incorporaticon on Dacamberiﬂ?,
1994, ackiowledging it to be my act and that the matters and facts
set forth herein are true in all material respects.

0

r:a%dviﬁ?i O
. _ ‘Patricia ‘A. Lankenau

ARTECLEG BOC ‘ . 2
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RESIDENT AGENT'S NOTICE OF CHANGE of ADORESS
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RUS DATE: 11/28/2006 ATRTE OF MARYLAND
TIME: 06.27.06 DEPRRTMERT GF LASEIIMANTS AND TAKRTION

DEET ID.

MASS REQICFNT AOERT ADDRBGS UPDATE
POR CSC-LANYERS INCORPORATING SERVICE COMPRNY

PROGRAM: MASRACST
PRCE 154

FO7275203
FO7524765
D11808766
Wo4T9624L
D1114121%
EO077585291
ZLOE39211
F11563152
DOG48ETST
Dde43s47s
HE1395051
HI2575155
DYE§IAE704
Fils53355)
DO4701058
E11533577
210392357
£10768250
237934707
Z100887L6
P07538731
HD7518435
WO7D18444
F11173118
dog716528
F05529431
FO7625189
WLL174150
EDT73706Y
W11176393
Z10904856
210332401
aA051185945
DLT7E4413
20715424
WE731B4656
DU4 7264385
E10459212
D11560865
DETEIINGD
2076909393

HOAT40E8%.D
W1l455939
F1L1077PM4
FOe6BRa81
FO7722807
DOT1TEILL
DO4SEE43E
DO4031E658
W11051055

STF FRODUCTICNE, INC.

STILR COBMETICH, IWC.

STILL STANDING CONSTRUCTION, XINC.
STILY, WRATERS, L.5L.C.

HTOKEE LORSTRGLTION PLAMNING & DRSIGN FIRM, INC.
LETOLAE AND COMPANY, LD., LuL.P,
STONPING QX THE YARD, LLO

STONE INDUSTRY RECYCLING, INC.

SIONE LAKE COMMUNITY ABSOCIATION, INC.
STORA LAKE CORPORATION

STONE DAE I LIMITED PARTMERSHIP

STONE OAR III LIMITED PARTWERSHIP
BTONR SERVICHE INC

GTONE ¢TRERT LOTTHRY FUNDING, INC.
STOKH 8TREET SRRVICER, INC.

STONE ETREET SETTLEMENT FUNDING, LLG

STONENCR OBERRTING LLC

BIOREMOR EPPRTHERS L.P.

STOKY RGN ASSOCIATES LINITED PARTHERIHIP
STONY RUN VENTUREE, LLC

STORE OBEWING SCLUTTONS, INC.
STORR TO DOOR, LEC

STORETRAK . COM, INC.

STORME THSURANCE AGENCY, ING,
STORYTELLEA VIDBO PRODUCTIONS, LLC
STOUFFER BROTHERS, INC.

OTRATA-T SOLUTIONS, LLL

STRATEGC BUILNING SOLUTIONS, LLC
STRATEGIC CCOMMERCIAL BEALTY LLC
STRATEGIC ENIANCEMENT SROUP LLO
STRATEGIC HUIBLS & RESOWNS, INC.
STRRTRGYIC LIEN ACCUISITIONS LLC

STRRATEGIC MUNICTPAL INVEQTMANTS LLC
STRATEGIC NEIWORK SERVICES INC.
STAATEGIC PARTHERSHIP SCLUTIONS, INC.
STRATEATC REAL ESTATE ACQUISITIONE LLC
STRATEGIC RIGK MANACGEMENT SOLUTIONS, ILGD
STRATESIC TRAINING AND RESOURCES, LLC
ETHATTORD LIMITED PARTHEREHIP
STRATINSG CROUP, LLC

STRATOH GOVERNMENT SERVICHS, INC.
STRATOS MOBILE NETWCRKS, JNC,

SYRAUS METAL TNTERNATICMAL, IHNC.
STRRAMCEMTER, INC.

BTEERT RETAIL WEET CP, INC,

STREET RETALL, INC,

STEERT SYNDICATE MUEIC GROOUP, LLC
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NOV. 15. 2004 t1:08AM £sc HARRISB“E

ARTICLES OF MERGER
OF

DELAW. 0 C. INTO STREET RETAIL, INC.

Pursuant to Section 3-109 of the Maryland General Corporation Law
(the “MGCL"), Strest Retail, nc., 8 Maryland corporation (“Merger Sub”), and
Delaware GPO 10, Inc., & Delaware corperation (*GPO™), do herchy agree to enter
into a merger (the “Merger”) of GFO with apd inte Merger Sub and certify to the
following facts relating to the Merger:

1

FIRST: The name and place of incorporation of each party to
these Articles of Merger is as follows:

Name State of Incorporation
Street Retail, Inc. Maryiand
Delaware GPO 10, Ine. Delaware

SECOND: The successar corporation ghall be Merger Sub, 8
Maryland corporation, and ghall have the name of “Street Retail, Ine.”

THIRD:; GPO was incorporated on January 27, 2000 pursuant
to the Delaware General Corporation Law (the “DGCL"). GPO is not
qualified oz registered to do business in the State of Maryland.

FOURTH: The county in the State of Maryland in which
Merger Sub has its principal office is Montgomery County. Merger
Sub owng &n interest in land in Montgomery County. GPO does not
have its principal office n the State of Maryland, nor does it own an
interest in land in any county in the State of Maryland.

FIFTH: The terms and conditions of the Merger set forth in
these Articles of Merger have been advised, authorized and approved
by each of Merger Sub and GPO in the manner and by the vote
Tequired by its charter and the 1aws of the state where it is organized.
Puarsuant to Section 3-105(a)(B) of the MGCL, the board of directors of
Merger Sub adopted a resolution on July 28, 2004 unanimously
approving the Apreement and Plan of Merger {tha “Merger

t") and the tyansaciioms conteraplated thereby on
substantially the terms and conditions set forth in the resolutien.
Pursuant to Sections 262(c) and o51(b) of the DGCL, the board of
directars of GPO adopted a resolution opproving the DMerger
Agreement and declaring its advisehility. In accordance with Sections
95%(¢) and 251(c) of the DGCL, the Merger Agreement was gubmittad

e stockholders of GPO, which unanimously voted for the adoption

A w1l bugcatiarticls oF mergey {daryload) 8

NC. 6376 P. 2
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of tho Merger Apreement, as evidenced by the unanimous writtan
comsent of stockholders dated ag of July 28, 2004.

SIXTH: The Merger shall becorne effective upon acceptance for
filing of these Articles of Merger hy the Stafe Department of
Assessments and Taxation (the “Effective Time").

SEVENTH: The articlea of incorporation of Merger Sub in
effect immediately prior to the Effective Time shall be the articles of
incorporation of the succesgor corporation and shall be governed by the
MGCL.

SEVENTH: The following charts set forth, for each party to
these Articles of Merger, (1) the total number of authorized shares of
all classes of stock, (2) the number of shares of stock outstanding of
each class of stock, (3) the par value of the shares of stock of each class
of stock, and (4) the aggregate par value of all the authorized shares of

all elasses of stock.
Street, Hatail, Inc.
Class C on. Stock
Number of Authorized Shares 1,000,000
Number of Shares Qutstanding 10,000
Par Value Per Share $0.01
[ Aggregate Par Value . $10,000
Delaware GPO 10, Ine.

Class Commen Stock
Number of Authorized Shares 20,000
Number of Shares Ouistanding 400
Par Value Per Sharg $0.01
| Aggregate Par Vatue $200.00

EIGHTH: The manner and basis of converting or exchanging
issued stoek of the merging corperations into different stock of a
corporation or other consideration, and the treatment of any issued
stock of the werging corporations not to be converted or exchanged, are

as follows:

(a) At the Effective Time, each share of GPO common
stock iasued and outstanding immediately prior to
the Effactive Time shall be converted into 1/400th _of
the total consideration to be paid te the GPO
stockholders in connection with- the - -Merger (the
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“Merger Consideration”). The Merger
Congideration shall consist of the aggregate number
(tbe “Merger Shares”) of common shares of
beneficial interest of Federal Realty Investment
Trust, a Maryland real estate investment trust (the
*REIT Shares”) that is the holder of all of the
common stock of Merger Sub (“Federal Realty”),
issuable at the Effective Time in accordance with
Section 3.1 of the Merger Agreement. The Merger
Shares are duly authorized and, when issued, will be
validly issued, fully paid and nonassessable REIT
Shares. ;

(b) From and after the Effective Time, all shares of GPO
ghell, by virtue of the Merger, cease to ba
outstanding, shall be canceled and retired and shall
cease to exist. At the Effective Time and until
surrendered, each certificate representing a share of
GPO common stock shall, by virtue of the Merger,
reprosent 1/400th of the Merger Consideration in
accordance with the terms of the Merger Agreement.

{c) Each share of GPO common stock held in GPO’s
treasury at the Effective Time shall, by virtue of the
Merger, cease to be putstanding, shall be canceled
and retired without peyment of any consideration
therefor and shall cense to exist.

{d) Each share of Merger Sub eommon stock issued and
outstanding immediately prior to the Efective Time shall
continue at and subsequent to the Effective Time as the
jssued and outstanding commen stock of the successor
corporation.
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IN WITNESS WHEREOF, the parties to these cles of Merger
have executed thess Articles of Merger as of this $™ day of igam g

2004.
WITNESS: STREET RETAIL, INC,,
a Maryla rporation
By: 7ik W Zfr. =
: Defrn M. Becker
Vice President-General
Councsel and Secretary
WITNESS: DELAWARE GPO 10, INC,,
a Delaware corporation
By:
Nicholas V. Morosolf Name: Avrabam Shemesh
Secretary Title: President

Wﬂdaﬂl@mﬂﬂndmwa
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© 11/11/2004 AB:00 FAX 3238804901

IN WITNESS WHEREOQF, the parhea to these
have exccuted these Articles of Merger as of this "™ day of

2004.

WITNESS:

WITNESS:

,/1 e

Nicholas V. Marosoff
Secretary

CSC HARRISBURG

H
a

CIM GRUOUP

NO. 6376

+ NICE HOROSOFF

icles of Merger
olember

STREET RETAIL, INC,,
a Maryland corporation

By:

094/010

Name; Dawn M. Becker
Title: Vice President-General
Counsel and Secretary

DELAWARE GPO 10, IN! C.,
a Delaware corpora

By:
Name: Aﬁh&m Shemesh
Title: President
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THE UNDERSIGNED, VICE PRESIDENT-GENERAL COUNSEL AND
SECRETARY of Street Retail, Inc., & Maryland corporation, who executed on behalf
of said corporation the faregoing 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 hereby
cortifies that to the best of her knowledge, information and belief the matters and
th therein with respect to the autharization and approval thereof are
in’all material respects w the penalties of perjury.

7 4.

Dawn M. Becker
Vite Precident-General
Counsel and Secretary

weifdibcimlprsarilll Iniyoatrisles of mivger Darylacd) 3

1
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11./11/2004 18101 FAX 3226604301 CI¥ GROUP + NICK MOROSORF  [21005/010

]

THE UNDERSIGNED, PRESIDENT of DELAWARE GPO 10, INC, a
Delaware corporation, who executed on 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 herchy certifies that to the best of his
knowledge, information and belief the matters and facts set forth therein with
respect to the authorization and approval thereof are true in all material respects

under the pe 5 pFperjury,

Avraham ‘Shemesh
PRESIDENT

etdlsmrrwasti bupratiardea of resvpyr Muaiylwdl 3
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ARTICLES OF MERGER
OF
GPO I INC. INTQO STREET RETAIL, INC.

Pursuant to Section 3-109 of the Maryland General Corporation

(the “MGCL"), Street Retail, Inc., a Maryland corporation (“Merger Sub™),
GPO I Inc., a Delaware corporation (“GPO”), do hereby agree to enter into a merger
(the “Mexger”) of GPO with and into Merger Sub and cextify to the following facts

relating to the Merger:

P.A2-15

Law
and

these Articles of Merger is as follows:

FIRST: The name and place of incorporation of each party to \

Namae State of Incorporation
Street Retail, Inc. Maryland
GPO I Inc. Delaware

SECOND; The successor corporation shall ba Merger Sub and
shall have the name of “Street Retail, Inc.”

THIRD: GPO was incorporated on December 16, 1996 pursuant
to the Delaware General Corporation Law (the “DGCL"). GPO is not
qualified or registered to do business in the State of Maryland.

FOURTH: The county in the State of Maryland in which
Merger Sub has its principal office is Montgomery County. Merger
S/ub owns an interest in land in Montgomery County. GPO does not
Kave its principal office in the State of Maryland, nor does it own an
interest in land in any county in the State of Maryland.

FIFTH: The terms and conditions of the Merger set forth in
these Axticles of Merger have been advised, authorized and approved
by each of Merger Sub and GPO in the manner and by the vote
required by its charter and the laws of the state where it is organized.
Pursuant to Section 3-105(b) of the MGCL, the board of directors o§
Merger Sub adopted a resolution on February 14, 2001 declaring th
advisability of the Agreement and Plan of Merger (the “Merger
Agreement”) on substantially the terms and conditions set forth inj
the resolution and directing the submission of the Merger Agreement]
for consideration by the sole stockholder. In aocordance with Section 31
105(e) of the MGCL, the sole stockholder of Merger Sub adopted
resolutions on February 14, 2001 approving the Merger Agreement;

I hereby cezfify that this is = true ‘a#a/comp:

¢ Custoedian
&/35

Etfective:

v3Lem.

7

tification &

/ggémp replaces our previo

4

Thia

Pursuant to Sections 252(c) and 251(b) of the DGCL, the board of
directors of GPO adopted a resolution approving the Merger
Agreement and declaring its advisability. In accordance with Sections

SooDC - 6913650 - 91388788 vl
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252(c) and 251(c) of the DGCL, the Merger Agreement was submitted
to the stockholders of GPO, which unanimously voted for the adoption
of the Merger Agreement, as evidenced by the unanimous written
consent of stockholdexs dated March 1, 2001.

SIXTH: The Merger shall become offective upon the filing of
these Articles of Merger.

SEVENTH: The articles of incorporation of Merger Sub in
effect immediately prior to the Effective Time shall be the articles of
incorporation of the successor corporation and shall be governed by the
MGCL.

SEVENTH: The following charts set forth, for each party to
these Articles of Merger, (1) the total number of authorized shares of
all classes of stock, (2) the number of shares of stock outstanding of
each class of stock, (3) the par value of the shares of stock of each class
of stock, and (4) the aggregate par value of all the shares of all classes

of stock.
Street Retail, Ine.

Class Comyon Stock
Number of Authorized Shares 1,000,000
Number of Shares Outstanding 10,000

Par Value Per Share $0.01
Aggregate Par Value $10,000

PO I Inc.

Class - Common Stock
Number of Authorized Shares 1,000
Number of Shares Outstanding 260

Par Value Per Share $0.01
Appregate Par Value $10.00

EIGHTH: The manner and basis of converting or exchanging
jssued stock of the merging corporations into different stock of a
corporation or other consideration, and the treatment of any issued
stock of the merging corporations not to be converted or exchanged, are
as follows!

(a) Bach share of GPO common stock issued and
outstanding immediately prior to the Effective Time
chall be exchanged for 1/250th of the consideration to
be paid to the GPO stockholders in connection with

2

\AADC - 69136720 - 1330750 v1
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the Merger (the “Merger Consideration”), which
shall consist of (1) the aggregate aumber (the “Fixed
Shares’) of common shares of beneficial interest of
Federal Realty Investment Tyust, a Maryland real
estate investment trust (the “REIT Shares”) and the
holder of all of the common stock of Merger Sub
(“Federal Realty”), issuable at the Effective Time in
accordance with Section 318 of the Merger
Agreement, (2) the number of REIT Shares issuable

. from time to time as additional mergex consideration

(b)

(c)

(d)

(the “Earnout Shares”; together with the Fixed
Shares, the “Merger Shares”) as provided in that
certain Put Agreement, dated March 2, 2001, by and
among Street Retail West GP, Inc., Merger Sub,
C.IM. Group LLC, Federal Realty, GPO, GPM I Inc.,
GPO 11 Inc. and GPM II Inc,, and (3) the cash payable
to the GPO stockholders as additional merger
consideration as provided in Article I of the Put
Agreement. The Merger Shares are duly authorized
and, when issued, will be validly issued, fully paid
and nonassessable REIT Shares.

After the Effective Time, all shares of GPO shall no
longer be outstanding and shall be canceled and
retired and shall cease to exist. At the Effective Time
and until surrendered, each certificate representing
shares of GPO common stock will be deemed for all
purposes to represent the Merger Consideration in
accordance with the terms of the Merger Agreement.

Each share of GPO common atock held in GPO's
treasury at the Effective Time shall, by virtue of the
Merger, cease to be outstanding, shall be canceled
and. retired without payment of any consideration
therefor and shall ceage to exist.

Each share of Merger Sub common stock issued and
outstanding immediately prior to the Effective Time
shall exist and continue at and subsequent to the
Effective Time as the issued and outstanding
common stock of the successor corporation.

[SIGNATURES ON FOLLOWING PAGE]
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F, the parties to these Articles of Merger

IJN WITNESS WHEREO
day of June, 2001.

have executed these Articles of Merger as of this

STREET RETAIL, INC.,
a Maryland corporation

%M ;E? %A&é By: %.\/
~ Name:Ron D. /@,ﬂbn
Title: |/ Mol

WITNESS:

WITNESS: GPO I INcC.,
a Delaware corporation
By:
Shaul Kuba Name: Richard S. Ressler
Secretary Title: President
S

\L\DC - 69136/20 - 8133578591
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IN WITNESS WHEREOF, the parties to these Articles of Merger
have executed these Articles of Merger as of this day of June, 2001.

WITNESS: STREET RETALL, INC.,
a Maryland corporation

By:

Name:
Title:

GPO I IxcC.,
a Delaware corporation

WITNESS:

ot sl By: .
Shaul Kuba =~ \ Name: Richard S. Ressler
Secretary Title: President

\\W\DE - 60126/20 - #1333TE5 v1
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THE UNDERSIGNED, VICE PRESIDENT of Street Retail, Inc., a
Maryland corporation, who executed on behaif 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 hereby certifies that to the best
of his knowledge, information and belief the matters and facts set forth therein
with respect to the authorization and approval thereof are true in all material
respects under the penalties of perjury.

i

Name: Dm‘b me
VICE PRESIDENT

WADC - 69136/20 - 41335783 v1
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THE UNDERSIGNED, PRESIDENT of GPO I Inc,, 2 Delaware corporation,
who executed on 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 hereby certifics that to the best of his knowledge,
information and belief the matters and facts set forth therein with respect to
the authorization and approval thereof are true in all material respects under
the penalties of perjury.

Richard S. Ressler
PRESIDENT

\\DC + 69136G/20 - #1335785 vl
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(h' ARTICLES OF MERGER
OF

GPO 11 INC. INTO STREET RETAIL, INC.

09 of the Maryland General Corporation Law

Pursuant to Section 3-1
and corporation (‘Merger Sub”™), and

(the “MGCL"), Street Retail, Inc., & Maryl
GPO II Inc., a Delaware corporation (“GPO"), do hereby agree to enter into a

merger {the “Merger") of GPO with and into Merger Sub and certify to the
following facts relating to the Merger:

FIRST: The name and place of incorporation of each party o g 0

these Articles of Merger 15 as follows: \\ ?fg =
Name State of Incorporation \}\ é £

] e

Street Retail, Inc. Maryland 3

s
GPO II Inc. Delaware \;‘\4\\\ . v
!( \ g bl

SECOND: The guccessor corporation shall be Merger Sub and \
shall have the name of “Street Retail, Inc.” \@,

S
TANETION

=1

=3
mplede o
S

290

TEIRD: GPO was incorporated on December 16, 1996 pu:rsul :
to the Delaware General Corporation Law (the “DGCL"). GPO is nof: o _Vg
qualified or registered to do business in the State of Maryland. MO8 A8

e ] oot
fid oI AN

FOURTH: The county in the State of Maryland in whiclk & & &\

(o
)
A%

RSP ARTHENT Jff

Merger Sub has its principal office is Montgomery County. Mer e% -
Sub owns an interest in land in Montgomery County. GPO does hof >
have its principal office in the State of Maryland, nor does it own a.é w
interest in land in any county in the State of Maryland. &

FIFTH: The terms and conditions of the Merger set fortl in
these Articles of Merger have been advised, authorized and approj
by each of Merger Sub and GPO in the manner and by the gote
required by its charter and the laws of the state where it is organiged.
Pursuant to Section 3-105(b) of the MGCL, the board of directorp
Merger Sub adopted a resolution on February 14, 2001 declaringithe '
advisebility of the Agreement and Plan of Merger (the “Mex
Agreement”) on substantially the terms and conditions set fortk
the resolution and directing the submission of the Merger Agreenjent
for consideration by the sole stockholder. In accordance with Sectign 3-
105(e) of the MGCL, the gole stockholder of Merger Sub adopted "
resolutions on February 14, 2001 approving the Merger Agreement.
Pursuant to Sections 252(c) and 251(b) of the DGCL, the board of
directors of GPO adopted a resolution approving the Merger
Agreement and declaring its advisability. In accordance with Sections

This ééar:@ replaces our 9&?% gextificelicon system

\ANDC - 6913620 « 91333750 v1
R "}“7% e
</




JUN=-19-2081 13:25 C T CORPORATICN WASH DC 282 737 3237 P.1B-15

252(c) and 251(c) of the DGCL, the Merger Agreement was submitted
to the stockholders of GPO, which unanimously voted for the adoption
of the Merger Agreement, as evidenced by the unanimous written
consent of stockholders dated March 1, 2001.

SIXTH: The Merger shall become effective upon the filing of
these Articles of Merger.

SEVENTH: The articles of incorporation of Merger Sub in
effect immediately prior to the Effective Time shall be the articles of
incorporation of the successor corporation and shall be governed by the
MGCL.

QEVENTH: The following charts set forth, for each party to
these Articles of Merger, (1) the total number of authorized shares of
all classes of stock, (2) the number of shares of stock outstanding of
each class of stock, (3) the par value of the shares of stock of each class
of stock, and (4) the aggregate par value of all the shares of all classes

of stock.
Street Retail, Ing,
Class Common Stock
Number of Authorized Shares 1,000,000
Number of Shares Qutstanding 10,000
Par Value Per Shaxe £0.01
Apgregate Par Value $10,000
GPO Il In

| Class Common Stock
Number of Authorized Shares 1,000
Number of Shares Outstanding 680
Par Value Per Share 20.01
Aggregate Par Value $10.00

EIGHTH: The manner and basis of converting or exchanging
issued stock of the merging corporations into different stock of a
corporation or other consideration, and the treatment of any issued
stock of the merging corporations not to be converted or exchanged, are
as follows:

(a) Each share of GPO common stock issued and
outstanding immediately prior to the Effective Time
shall be exchanged for 1/680th of the consideration to

2
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(b)

(c)

(d)
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be paid to the GPO stockholders in connection with
the Merger (the “Merger Consideration”), which
chall consist of the aggregate number (the “Merger
Shares’) of common shares of beneficial interest of
Federal Realty Investment Trust, a Maryland real
estate investment trust (the “REIT SQhares”) and the
holder of all of the common stock of Merger Sub
(“Federal Realty”), issuable at the Effective Time in
sccordance with  Section 31 of the Merger
Agreement, The Merger Shares are duly authorized
and, when issued, will be validly issued, fully paid
and nonassessable REIT Shares.

After the Effective Time, all shares of GPO ghall no
longer be outstanding and shall be canceled and
retired and shall cease 1o exist. At the Effective Time
and until surrendered, cach certificate representing
shares of GPO common stock will be deemed for all
purposes to represent the Merger Comsideration in
accordance with the terms of the Merger Agreement,

Each share of GPO common stock held in GPO’s
treasury at the Effective Time shall, by virtue of the
Merger, cease to be outstanding, shall be canceled
and retired without payment of any consideration
therefor and shall cease to exist.

Each share of Merger Sub common stock issued and
outstanding immediately prior to the Effective Time
shall exist and continue at and subsequent to the
Effective Time as the jssued and outstanding
common stock of the successor corperation.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties to these Articles of Merger

have exscuted these Articles of Merger as of this

WITNESS:

ynwyy,

WITNESS:

Shaul Kuba
Secretary

L\ADC - 60136/20 « 91335790 ¥1

day of June, 2001.

STrREET RETAIL, INC.,
a Maryland corporation

By:

Name: 37 O sl
Tite: [t M?M

GPO II Inc,,
a Delaware corporation

By:
Name: Richard S. Ressler
Title: President
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IN WITNESS WHEREOF, the parties to these Articles of Merger
have executed these Articles of Merger as of this 13 day of June, 2001.

WITNESS: STREET RETAIL, INC.,
a Maryland corporation

By:

Name:

Title:
WITNESS: GPO II INC.,

a Delaware corporation

/4 é By @____
Shaul Kuba \_, Name: Richard S. Ressler
Secretary Title: President

\\ADC - B9136/20 - #1335780 v1
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THE UNDERSIGNED, VICE PRESIDENT of Street Retail, Inc., a
Maryland corporation, who executed on 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 hereby certifies that to the best
of his knowledge, information and belief the matters and facts set forth therein
with respect to the authorization and approval thereof are true in all material
respects under the penalties of perjury.

A
Name: _Eﬂn_ﬁv%l_%.._
VICE PRESIDENT

\\\DC - 60136720 + #1335750 v1
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THE UNDERSIGNED, PRESIDENT of GPO 1l Inc., a Delaware
corporation, who executed on 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 hereby certifies that to the best of his
knowledge, information and belief the matters and facts set forth therein with
respect to the autherization and approval thereof are true in all material
respects under the penalties of perjury.

Richard S. Ressler
PRESIDENT

WADC - 66136/20 - #3335790 vl
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I 13 HEREBY CERTIFYED. THAT THE WITHIN INSTRUMENT, TOGETHER WITH ALL INDORSEMENTS THEREOS, HAS

BEEN RECEIVED. AFPROVED AND RECORDED LY THE STATE DEPARTMENT OF ASSESSMENTS AND TANATION OF MARYLAND.
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DOMESTIC CORPORATION
NOTICE OF CHANGE OF PRINCIPAL OFFICE AND RESIDENT AGENT

P ™ Y EY
3 RV R

e

State Department of Assessments _ : : DTNy
and Taxation _ . M
Baltimore, Maryland

i)
o
C

Pursuant to the provisions of Section 2-108 of the Maryland' Generat

Corporation Law, the undersigned Maryland corporation hereby notifies
the State Depariment of Assessments and Taxation of Maryland:

(1) That under resolution adopted by the Board of Directors of the
corporation On  Sseprember 11 , 1997 » a certified copy of which is filad
herewith, the resident agent  of the corporation in  the State of Maryland
has been changed to CSC-Lawyers Incorporating  Service Company whose pos:
office address is 11 East Chase  Sireet, Baltiiore, Maryland 21202, The
resident agent so designated i3 a corporation of the Staie of Maryland.

(VICE) PRESIDEMNT

: G e
Dated: .. comper 16, 1997 - o~ -
hal iy

(¥

d s

The  undersigned, being the ~duly elected and acting Secretary  of
STREET RETAIL, INC,, hereby certifies that at a meeting of the Board of
Directors duly called and heid on September 11 -, 1997 y. the following
resolutions were duly adopted and are now in full force and effect: ' S

I~

STATE DEPANTYIMT OF ASSESSUEN 15
AKD TAYATICH.

FPR?V.ED FoR RIECOPJ)
?;"’?3./?? at 3 - 92 Fm
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"RESOLVED, that CSC-Lawyers Incorporating  Service Company,
11 East Chase Street, Baltimore, Maryiand 21202 be and it
hereby is  designated as  Resident Agent of the Corporation in
liew of STEVEN J. GUTTMAN and that the proper officer of the
corporation is authorized to file a Notice to that effect.”

I, Deborah A, Colson-

» certify under the penalties of
pegury that to the best of my knowledge, information, and - belief, the
foregoing resolution is irue and correct in ail material respects.

Ched s A NP
LA IS B
Deborah A. Colson,

(AS8TF) SECRETARY
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Sfree_t RetaH, Inc.

lodt tast Jellerson Siear, Rockvilla, MD 208524041 Phone 201 -9%8.8100

CERTIFIED RESOLUTION

I HEREBY CERTIFY that I am the Secretary of Street Retail,
Inc., a Maryland corporation {"Corporation"} "and that ' on
September 11, 1997, che Board of Directors adopted the following
resolution which is now in full force and effect and is not

incongistent with the Corporation's Articles of Incorporation or
Bylaws:

RESQLVED, that CSC-Lawyers Incorporating Service
Company, 11 East Chase Street, Baltimore, Maryland
21202 be and it hereby is designated as Resident Agent
of the Corporation in lieu of Steven J. Guttman and
that the proper officer of the Corporation is
avthorized to file a Notice to that effect.

Do u . Ch~_

Deborah A. Colson
secretary

Date: September 16, 1997

%
Wk




ARTICLES nF AMENDMENT
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STEEET RETAIL, TNC.

APPROVED AND RYCEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION

OF MARYLAND QOCTQRER 21y 1994 Ar Q26 OCLOCK Ao M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED,

ORGANIZATION A%D

RECORDING SPECTAL
TAPITALIZATION FEL Pally. FEE PAID: FEE FAD:
. L R——-] 1 Y 112 e
D4031483

i1 IS HEREBY CERTITIED. THAT Tug WITHIN INSTRUMENT, TOGETHER WiTH Al INDURSEMENTS THEREON, HAL

REEN RECEIVED. APPRONVED AND RECORDED BY THE STATE DEPARTMENT CF ASSESSMENTS AND TAXATION OF MARYLAND,
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) ARTICLES OF AMENBMENT /p . 31 9(, b
~HANGE OF ADDRESS OF RESIDENT AGENT)

TO THE
ARTICLES OF INCORPORATION
. OF P o a
STREET RETAIL, [NC. 6305824 2

7 Street Retail, Inc., & Maryland corporation having its principal office in
Montgomery County, Maryland (hereinafier cailed the "Corporation™), hereby certifies 1o the
State Department of Asscesments and Taxation of Maryland that:

FIRST: The chatter of the Corporation is hereby amended by striking out Article
Third and inserting in licu thereof the following:

"THIPDY: The purposes for which the Carporation s formed
are as follows:

L. Acquisition of existing buildings located in downtown

urban and suburban areas throughout the United States, providing
that those areas scrve densely populaied and stable residential
communities. ' ' o '

2. Conduet of any other lawful business for which ¢orporations
may be organized under the laws of the State of Maryland,

3. The Corporation is further authorized to have and exercise
any and ail powers or privileges now or hereafier conrerred by
the eneral Corporation Law of the State of Maryland or under
any Act amendatory thereof of supplementai thereto or jn
substitution therefor " B

SECOND: The amendment of the charter of the Corporation as hereinabove sst -
forth has been dui

uty advised by the Board of Directors and approved by the stockholders of the
Corporation.

THIRD: The post office address of the principal office of the Corporation in-
Maryland and the post office address of its resident agent in Maryland are changed to be the
Pollewing: o : ' : o

1626 East Jefferson Stresy : //
- Reckville, Marytand 30852-4041 /

L Y, N




IN WITNESS'WHEBECF:! Street Retail, Inc. has caused these presents to be
signed in its name and on iis behalf by its President or one of its Vice Presider s and atiested by

its Secretary or one of its Assistant Secretaries on_ [} 2& 1996,
ATTEST: STREET BETAIL, INC ' ;
NG .
15
Sa (. Ci A s
Deborah Colson Charles Garner -

Secreiary : : Vice President

THE UNDERSIGNED, President (or Vice President) of Street kotail, Inc., who
executed on behalf of said Corporation the foregoing Articles of Amendment, of which this
certificate is made & part, hierchy acknowledges, in the name and on behalf of said corporation,
the foregoing Article- of Amendment to be the corporate act of said corporation znd furiher ‘
certifies that, to the best of his knowledge, information, and belief, the matters and facts set forth

therein with sespect to the approval thereof are true in all matel;gal respects, and that this

statement is made under the penalties for perjury. /7
SNy

Charles Gamer
Vice Pregidens
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STREET RETAIL, INC.

PIRST: The undersigned, Patricia A. Lankenau, whose post office
address is Suite 1111, 2600 Virginia Avenue, N.W., wWashington, DC
20037, being at least sighteen {1B) years of age, does hereby form
a corporation under the Generel Corperation law of the State of
Maryland.

SECOND: The name of the Corporation (which iz hereinafter called
the *Corporatica®} is Street Retail, Ine.

THIRD: The purposes for which the Corporation is Eormed are ag
follows:
1. Aogulaition of existing buildinge loczted in dowhiswn

urban 8nd suburian areas throughout the United States, providing
that those areas sarve densely populated and stable resldﬁptlal
communitics. £,

¢ ,‘}

2. The Corporation is further authorized to have and |
exercisge any a.d all powers or privileges now or hereafter
conferred by the Ganevral Corroration Law of the State of Maryland
or under any Act amendatory therect or pupplemental theratd or in
substitution therefor

FOURTH : Tha post office address of the prlnc pal office of the
Corperation in Maryland is:

4800 Hampden Lana, Suite 500
Bethesda, Marviand 20814

FIFTH: The name and post office address of the_residentfagent'of
the Corporation in Marylang is: ’ '

Steven J. Guttman
4800 Hampden Lane, Suite 500
Bethesda, Maryland 20814

Said resident agent is an individual actually residing in the State
cf Maryland.

I.Ds NCH# ©D4031688
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STREET RETAILy INC.
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SIXTH: The total numbar of shares of capital stock which the
Corporaticn has authority %o lasue ig one millien (1,000,000)
shares of one clasas of common stock with a par value of $.01. The
nggragate par value of all stock the Corporation has authority to
issue ig Ten Thousand Dollare (510,000).

SEVENTH: The number of initial directors of the Corporation shall
be three ({3}, whigh number may be increaged or decrsamed pursuant
to the Bylaws of the Corporation and the names of the directors who

shall act until the first annual meating cor until their succassors
are elected and qualified ara:

Steven J. Gurttman
Hal 4. Vasveri
M.J. Morrow

EIGHTH: Provigiones limiting eor denying to atockholders tha
preemptive right to acquire additional sharcs of capitsl stock of
the Corporation are as followa: No holder of capital stock shall
be entitled as a matter of right to subscribe for or purchase any
part of any new or additional issuve of capltal stock of any class,
wherhar now or hereaftar authorized or whether issued for money,
for a consideration other than money, or by way &f dividend. '

NINTH: The provialons for the regulation of the internal atfairs
of the Corporation are to be sthated in the Bylawes of the
Corporation, as the gama may be amended from tima to time.

'~ I have signed these Art.cles of Incorporaticon on Dacamberiﬂ?,
1994, ackiowledging it to be my act and that the matters and facts
set forth herein are true in all material respects.

0

r:a%dviﬁ?i O
. _ ‘Patricia ‘A. Lankenau
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