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Item 1.01

Entry into a Material Definitive Agreement.

On May 19, 2021, pursuant to an Agreement and Plan of Merger, dated as of May 17, 2021 (the “Merger Agreement”), PS Business Parks, Inc., a
California corporation (“PSB-California”), merged with and into PS Business Parks Sub, Inc., a Maryland corporation and wholly owned subsidiary of
PSB-California (“PSB-Maryland”), with PSB-Maryland continuing as the surviving corporation (the “Reincorporation”). Following the effectiveness of
the Reincorporation, PSB-Maryland changed its name to “PS Business Parks, Inc.” The Reincorporation was approved by PSB-California’s common
and preferred shareholders in connection with the 2021 Annual Meeting of Shareholders for which proxies were solicited pursuant to Section 14(a) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). PSB-California and PSB-Maryland, as issuer and successor issuer, pursuant to
Rule 12g-3 of the Exchange Act, respectively, are collectively referred to herein as the “Company.”
Upon the effectiveness of the Reincorporation, among other matters, (1) the internal affairs of the Company ceased to be governed by the California
Corporations Code and became subject to the Maryland General Corporation Law (“MGCL”), (2) each outstanding share of common stock, par value
$0.01 per share, of PSB-California was converted into one share of common stock, par value $0.01 per share, of PSB-Maryland, (3) each outstanding
option, warrant, or right to purchase shares of common stock of PSB-California was converted into an option or right to acquire, on the same terms,
shares of common stock of PSB-Maryland, (4) each outstanding depositary share representing 1/1,000 of a share of cumulative preferred stock of
PSB-California was converted into one depositary share representing 1/1,000 of a cumulative preferred share of beneficial interest, on the same terms of
such depositary share’s respective series, of PSB-Maryland; and (5) the charter and the bylaws of PSB-Maryland that were in effect immediately prior to
the Reincorporation were replaced by the charter and bylaws of PSB-Maryland approved in connection with the Reincorporation, forms of which were
set forth as annexes to the definitive proxy statement for the 2021 Annual Meeting of Shareholders filed with the Securities and Exchange Commission
on March 19, 2021 (the “2021 Proxy Statement”).
The Reincorporation changed the legal domicile of the Company, but did not result in any change in the name, business, management, fiscal year,
accounting, location of the principal executive offices, assets or liabilities of the Company. The Company’s common stock will continue to be listed on
the New York Stock Exchange under the ticker symbol “PSB.” Shareholders are not required to exchange their existing stock certificates in connection
with the Reincorporation.
The foregoing description of the Merger Agreement and the Reincorporation does not purport to be complete and is subject to and qualified in its
entirety by the full text of the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and incorporated herein by reference. A more
detailed description of the Merger Agreement and the effects of the Reincorporation is set forth in Proposal 3 of the 2021 Proxy Statement. In addition, a
description of PSB-Maryland’s common stock is attached hereto as Exhibit 4.1 and incorporated herein by reference. The information set forth in Items
2.03 and 5.03 of this Current Report on Form 8-K is also incorporated herein by reference.
Item 2.03

Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference. As a result of the Reincorporation,
PSB-Maryland assumed and succeeded to by operation of law all of the liabilities and obligations of PSB-California, and such liabilities and obligations
may be enforced against PSB-Maryland to the same extent as if PSB-Maryland had itself incurred or contracted all such liabilities and obligations. For
more information concerning these liabilities and obligations, see the Company’s Annual Report on Form 10-K for the year ended December 31, 2020
and Quarterly Report on Form 10-Q for the quarter ended March 31, 2021.

Item 3.03

Material Modification to Rights of Security Holders.

The information set forth in Items 1.01 and 5.03 of this Current Report on Form 8-K is incorporated herein by reference. In addition, a description of
PSB-Maryland’s common stock is attached hereto as Exhibit 4.1 and incorporated herein by reference.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

In connection with the Reincorporation, the Company entered into new indemnification agreements with each of its officers and directors in the form
attached hereto as Exhibit 10.1. These agreements, among other things, require Company to, subject to certain limitations, indemnify each director and
officer to the fullest extent permitted by Maryland law, including indemnification of expenses such as reasonable and out-of-pocket attorneys’ fees and
costs, penalties and any other disbursements or expenses incurred by the director or officer in connection with defending or preparing to defend any
action, suit or other proceeding arising as a result of the person’s service as a director or officer.
Item 5.03

Amendment to Articles of Incorporation or Bylaws.

As a result of the Reincorporation, the rights of the shareholders of the Company are now governed by the MGCL and by the charter and bylaws of
PSB-Maryland. Copies of the charter and bylaws of PSB-Maryland are attached hereto as Exhibits 3.1 and 3.2, respectively, and incorporated herein by
reference. A detailed description of the changes in the rights of the Company’s shareholders as a result of the Reincorporation and the adoption of the
charter and bylaws of PSB-Maryland is set forth in Proposal 3 of the 2021 Proxy Statement. The information set forth in Item 1.01 of this Current
Report on Form 8-K is also incorporated herein by reference.
Item 7.01

Regulation FD Disclosure.

On May 19, 2021, the Company issued a press release announcing that the Company has completed the Reincorporation. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.
The information contained in this Item 7.01, including the related information set forth in the press release attached hereto as Exhibit 99.1 is being
“furnished” and shall not be deemed “filed” for the purposes of Section 18 of the Exchange Act or otherwise. The information in this Item 7.01 shall not
be incorporated by reference into any registration statement or other document pursuant to the Securities Act of 1933, as amended, or into any filing or
other document pursuant to the Exchange Act, except as otherwise expressly stated in any such filing.
Item 9.01

Financial Statements and Exhibits

(d) Exhibits
Exhibit
No.

Description

2.1

Agreement and Plan of Merger, dated May 17, 2021, by and between PS Business Parks, Inc., a California corporation, and PS Business
Parks Sub, Inc., a Maryland corporation

3.1

Amended and Restated Charter of PS Business Parks, Inc., a Maryland corporation

3.2

Bylaws of PS Business Parks, Inc., a Maryland corporation

4.1

Description of Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934, as amended

10.1

Form of Indemnification Agreement

99.1

Press Release, dated May 19, 2021

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
PS BUSINESS PARKS, INC.

Date: May 19, 2021

By: /s/ Jeffrey D. Hedges
Jeffrey D. Hedges
Chief Financial Officer

Exhibit 2.1
AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER, dated as of May 17, 2021 (this “Agreement”), is entered into by and between PS Business
Parks, Inc., a California corporation (“PS Business Parks (CA)”), and PS Business Parks Sub, Inc., a Maryland corporation (“PS Business Parks (MD)”).
PS Business Parks (CA) and PS Business Parks (MD) are hereinafter sometimes collectively referred to as the “Constituent Corporations.”
WITNESSETH:
WHEREAS, PS Business Parks (CA) is a corporation duly organized and existing under the laws of the State of California;
WHEREAS, PS Business Parks (MD) is a corporation duly organized and existing under the laws of the State of Maryland and is a wholly-owned
subsidiary of PS Business Parks (CA);
WHEREAS, PS Business Parks (CA) has authority to issue (i) 100,000,000 shares of common stock, par value $0.01 per share (“PS Business
Parks (CA) Common Stock”), of which 27,488,684 shares are issued and outstanding, (ii) 100,000,000 shares of equity stock, par value $0.01 per share,
of which no shares are issued and outstanding, and (iii) 50,000,000 shares of preferred stock, par value $0.01 per share, of which 7,590 shares have been
designated as “5.20% Cumulative Preferred Stock, Series W,” 9,200 shares have been designated as “5.25% Cumulative Preferred Stock, Series X,”
8,000 shares have been designated as “5.20% Cumulative Preferred Stock, Series Y,” and 13,000 shares have been designated as “4.875% Cumulative
Preferred Stock, Series Z.”
WHEREAS, PS Business Parks (MD) as of the date hereof has authority to issue 1,000 shares of common stock, par value $0.01 per share (“PS
Business Parks (MD) Common Stock”), of which 1,000 shares are issued and outstanding and owned by PS Business Parks (CA);
WHEREAS, the respective boards of directors of PS Business Parks (CA) and PS Business Parks (MD) have determined that it is advisable and in
the best interests of such corporations and their stockholders that PS Business Parks (CA) merge with and into PS Business Parks (MD) with PS
Business Parks (MD) surviving upon the terms and subject to the conditions set forth in this Agreement;
WHEREAS, the purpose of the Merger (as defined below) is, among other things, to change the state of incorporation of the PS Business Parks
(CA) to enable it to avail itself of the advantages that the corporate laws of the State of Maryland afford to companies incorporated in Maryland;
WHEREAS, PS Business Parks (MD) is a newly formed corporation organized to effect the Merger (as defined below) and, prior to such
transaction, shall hold no assets other than those incident to its formation;
WHEREAS, for United States federal income tax purposes, the parties hereto intend the Merger (as defined below) to qualify as a
“reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury Regulations
promulgated thereunder;
WHEREAS, the board of directors of PS Business Parks (CA) has approved this Agreement in accordance with the California Corporations Code
(the “CGCL”); and
WHEREAS, the board of directors of PS Business Parks (MD) has approved this Agreement by execution of a written consent in accordance with
Section 2-505 of the Maryland General Corporation Law (the “MGCL”) and recommended that PS Business Parks (CA), in its capacity as the sole
stockholder of PS Business Parks (MD), approve the merger contemplated hereby, and PS Business Parks (CA) in such capacity has approved the
merger;

NOW, THEREFORE, in consideration of the premises and mutual agreements and covenants herein contained, PS Business Parks (CA) and PS
Business Parks (MD) hereby agree as follows:
1. Merger; Effective Time. PS Business Parks (CA) shall be merged with and into PS Business Parks (MD) (the “Merger”) in accordance with
Section 1108 of the CGCL and Section 3-102 of the MGCL such that PS Business Parks (MD) shall be the surviving corporation (hereinafter sometimes
referred to as the “Surviving Corporation”). Provided the conditions set forth in Section 12 of this Agreement have been satisfied, PS Business Parks
(CA) and PS Business Parks (MD) will, at such time as they deem advisable, cause Articles of Merger (the “Articles of Merger”) complying with
Section 3-109 of the MGCL executed and acknowledged on behalf of PS Business Parks (MD) and PS Business Parks (CA) in accordance with the
requirements of the MGCL to be filed with the State Department of Assessments and Taxation of Maryland and a copy of such Articles of Merger to be
filed with the Secretary of State of the State of California in accordance with the Section 1108 of the CGCL. The Merger shall become effective as the
acceptance for record of the Articles of Merger by the SDAT, or such later time as is specified in the Articles of Merger (not to exceed thirty (30) days
from the date the Articles of Merger are accepted for record by the SDAT), provided that a copy of the Articles of Merger have been filed with the
Secretary of State of the State of California (the “Effective Time”).
2. Governing Documents. Pursuant to the merger and in accordance with the MGCL, the charter of PS Business Parks (MD) shall be amended
and restated in the form attached hereto as Exhibit A, including the change of the name of the surviving corporation to “PS Business Parks, Inc.”, and as
so amended and restated shall be the charter of the Surviving Corporation without change or amendment until thereafter amended in accordance with the
provisions thereof and applicable law. The Bylaws in the form attached hereto as Exhibit B shall be the Bylaws of the Surviving Corporation without
change or amendment until thereafter amended in accordance with the provisions thereof and applicable law.
3. Directors. The persons who are directors of PS Business Parks (CA) immediately prior to the Effective Time shall, after the Effective Time,
be the directors of the Surviving Corporation, without change until their successors have been duly elected and qualified in accordance with the Articles
of Incorporation and Bylaws of the Surviving Corporation.
4. Officers. The persons who are officers of PS Business Parks (CA) immediately prior to the Effective Time shall, after the Effective Time, be
the officers of the Surviving Corporation, without change until their successors have been duly elected and qualified in accordance with the Articles of
Incorporation and Bylaws of the Surviving Corporation.
5. Succession. The Merger shall have the effects specified in the CGCL and the MGCL and, at the Effective Time, the separate corporate
existence of PS Business Parks (CA) shall cease and (i) all the rights, privileges, powers and franchises of a public and private nature of each of the
Constituent Corporations, subject to all the restrictions, disabilities and duties of each of the Constituent Corporations; (ii) all assets, property, real,
personal and mixed, belonging to each of the Constituent Corporations; and (iii) all debts due to each of the Constituent Corporations on whatever
account, including stock subscriptions and all other things in action, in each case, shall succeed to, be vested in and become the property of the
Surviving Corporation without any further act or deed as they were of the respective Constituent Corporations. The title to any real estate vested by deed
or otherwise and any other asset, in either of such Constituent Corporations, shall not revert or be in any way impaired by reason of the Merger, but all
rights of creditors and all liens upon any property of PS Business Parks (CA) shall be preserved unimpaired. To the extent permitted by law, any claim
existing or action or proceeding pending by or against either of the Constituent Corporations may be prosecuted as if the Merger had not taken place. All
debts, liabilities and duties of the respective Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be enforced against
it to the same extent as if such debts, liabilities
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and duties had been incurred or contracted by it. All corporate acts, plans, policies, agreements, arrangements, approvals and authorizations of PS
Business Parks (CA), its stockholders, board of directors and committees thereof, officers and agents that were valid and effective immediately prior to
the Effective Time, shall be taken for all purposes as the acts, plans, policies, agreements, arrangements, approvals and authorizations of the Surviving
Corporation and shall be as effective and binding thereon as the same were with respect to PS Business Parks (CA). The employees and agents of PS
Business Parks (CA) shall become the employees and agents of the Surviving Corporation and continue to be entitled to the same rights and benefits that
they enjoyed as employees and agents of PS Business Parks (CA).
6. Further Assurances. From time to time, as and when required by the Surviving Corporation or by its successors or assigns, there shall be
executed and delivered on behalf of PS Business Parks (CA) such deeds and other instruments, and there shall be taken or caused to be taken by it all
such further and other action, as shall be appropriate, advisable or necessary in order to vest, perfect or confirm, of record or otherwise, in the Surviving
Corporation the title to and possession of all property, interests, assets, rights, privileges, immunities, powers, franchises and authority of PS Business
Parks (CA), and otherwise to carry out the purposes of this Agreement. The officers and directors of the Surviving Corporation are fully authorized in
the name and on behalf of PS Business Parks (CA) or otherwise, to take any and all such action and to execute and deliver any and all such deeds and
other instruments.
7. Conversion of Shares.

At the Effective Time, by virtue of the Merger and without any action on the part of the holder thereof:

(i) each share of PS Business Parks (CA) Common Stock issued and outstanding immediately prior to the Effective Time shall be
automatically converted into one (1) validly issued, fully paid and nonassessable share of PS Business Parks (MD) Common Stock;
(ii) each share of PS Business Parks (MD) Common Stock issued and outstanding immediately prior to the Effective Time and held by PS
Business Parks (CA) shall be cancelled, without any consideration being issued or paid therefor, and shall resume the status of authorized and
unissued shares of PS Business Parks (MD) Common Stock, and no shares of PS Business Parks (MD) Common Stock or other securities of the
Surviving Corporation shall be issued in respect thereof;
(iii) each share of 5.20% Cumulative Preferred Stock, Series W, par value $0.01 per share, of PS Business Parks (CA) issued and
outstanding immediately prior to the Effective Time shall be automatically converted into one (1) validly issued, fully paid and nonassessable
share of 5.20% Cumulative Preferred Stock, Series W, par value $0.01 per share, of PS Business Parks (MD), and, in accordance with Section 4.6
of the applicable Deposit Agreement creating the Depositary Shares, each Depositary Share representing 1/1,000 of a share of 5.20% Cumulative
Preferred Stock, Series W, of PS Business Parks (CA) shall thereafter represent one (1) validly issued, fully paid and nonassessable Depositary
Share representing 1/1,000 of a share of 5.20% Cumulative Preferred Stock, Series W, of PS Business Parks (MD);
(iv) each share of 5.25% Cumulative Preferred Stock, Series X, par value $0.01 per share, of PS Business Parks (CA) issued and
outstanding immediately prior to the Effective Time shall be automatically converted into one (1) validly issued, fully paid and nonassessable
share of 5.25% Cumulative Preferred Stock, Series X, par value $0.01 per share, of PS Business Parks (MD), and, in accordance with Section 4.6
of the applicable Deposit Agreement creating the Depositary Shares, each Depositary Share representing 1/1,000 of a share of 5.25% Cumulative
Preferred Stock, Series X, of PS Business Parks (CA) shall thereafter represent one (1) validly issued, fully paid and nonassessable Depositary
Share representing 1/1,000 of a share of 5.25% Cumulative Preferred Stock, Series X, of PS Business Parks (MD);
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(v) each share of 5.20% Cumulative Preferred Stock, Series Y, par value $0.01 per share, of PS Business Parks (CA) issued and
outstanding immediately prior to the Effective Time shall be automatically converted into one (1) validly issued, fully paid and nonassessable
share of 5.20% Cumulative Preferred Stock, Series Y, par value $0.01 per share, of PS Business Parks (MD), and, in accordance with Section 4.6
of the applicable Deposit Agreement creating the Depositary Shares, each Depositary Share representing 1/1,000 of a share of 5.20% Cumulative
Preferred Stock, Series Y, of PS Business Parks (CA) shall thereafter represent one (1) validly issued, fully paid and nonassessable Depositary
Share representing 1/1,000 of a share of 5.20% Cumulative Preferred Stock, Series Y, of PS Business Parks (MD); and
(vi) each share of 4.875% Cumulative Preferred Stock, Series Z, par value $0.01 per share, of PS Business Parks (CA) issued and
outstanding immediately prior to the Effective Time shall be automatically converted into one (1) validly issued, fully paid and nonassessable
share of 4.875% Cumulative Preferred Stock, Series Z, par value $0.01 per share, of PS Business Parks (MD), and, in accordance with Section 4.6
of the applicable Deposit Agreement creating the Depositary Shares, each Depositary Share representing 1/1,000 of a share of 4.875% Cumulative
Preferred Stock, Series Z, of PS Business Parks (CA) shall thereafter represent one (1) validly issued, fully paid and nonassessable Depositary
Share representing 1/1,000 of a share of 4.875% Cumulative Preferred Stock, Series Z, of PS Business Parks (MD).
8. Conversion of Plans. At the Effective Time, PS Business Parks (MD) will assume and continue all of PS Business Parks (CA)’s stock
option plans and agreements, including but not limited to the PS Business Parks, Inc. 2012 Equity and Performance-Based Incentive Compensation
Plan, and the outstanding and unexercised portions of all options, warrants and rights to buy PS Business Parks (CA) Common Stock will become
options, warrants or rights for the same number of shares of PS Business Parks (MD)Common Stock with no other changes in the terms and conditions
of such options, warrants or rights, including exercise prices, and effective upon the Effective Time, PS Business Parks (MD) hereby assumes the
outstanding and unexercised portions of such options, warrants and rights and the obligations of PS Business Parks (CA) with respect thereto. Prior to
the Effective Time, PS Business Parks (CA) or its board of directors or a committee thereof, as applicable, shall pass resolutions and take any actions as
are necessary to effectuate the provisions of this Section 8.
9. Stock Certificates. Upon and after the Effective Time, any and all of the outstanding certificates which prior to that time represented shares
of PS Business Parks (CA) Common Stock will be deemed for all purposes to evidence ownership of and to represent the shares of PS Business Parks
(MD) Common Stock into which the shares of PS Business Parks (CA) represented by such certificates have been converted as herein provided. The
registered owner on the books and records of PS Business Parks (CA) or its transfer agent of any such outstanding stock certificate will, until such
certificate is surrendered for transfer or conversion or otherwise accounted for to PS Business Parks (MD) or its transfer agent, have and be entitled to
exercise any voting and other rights with respect to, and to receive any dividend and other distributions upon, the shares of PS Business Parks
(MD) Common Stock.
10. Fractional Shares. No fractional shares of PS Business Parks (MD) Common Stock shall be issued upon the conversion of any shares of
PS Business Parks (CA) Common Stock.
11. Certain Common Stock Rights. All shares of PS Business Parks (MD) Common Stock into which shares of PS Business Parks (CA)
Common Stock shall have been converted pursuant to this Agreement shall be deemed to have been issued in full satisfaction of all rights pertaining to
such converted shares. At the Effective Time, the holders shares of PS Business Parks (CA) Common Stock outstanding immediately prior to the
Effective Time shall cease to have any rights with respect to such stock, and their sole rights shall be with respect to PS Business Parks (MD) Common
Stock into which their shares of PS Business Parks (CA) Common Stock have been converted as provided in this Agreement. At the Effective Time, the
stock transfer books of PS Business Parks (CA) shall be closed, and no transfer of shares of PS Business Parks (CA) Common Stock outstanding
immediately prior to the Effective Time shall thereafter be made or consummated.
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12. Conditions. Consummation of the Merger and related transactions is subject to satisfaction of the following conditions prior to the
Effective Time:
(i) The Merger must have been approved by the requisite vote of stockholders of PS Business Parks (CA) and all other necessary action
must have taken place to authorize the execution, delivery and performance of this Agreement by PS Business Parks (CA) and PS Business Parks
(MD).
(ii) All regulatory approvals necessary in connection with the consummation of the Merger and the transactions contemplated thereby
must have been obtained.
13. Section 16. The boards of directors of PS Business Parks (CA) and PS Business Parks (MD), or a committee of non-employee directors
thereof (as such term is defined for purposes of Rule 16b-3(d) under the Securities Exchange Act of 1934 (the “Exchange Act”)), shall take all such steps
as may be required to cause any dispositions of or other transactions in PS Business Parks (CA) Common Stock and any acquisitions of or other
transactions in PS Business Parks (MD) Common Stock pursuant to the transactions contemplated by this Agreement by any person who is an officer or
director of PS Business Parks (CA) or PS Business Parks (MD), respectively, subject to the reporting requirements of Section 16(a) of the Exchange Act
with respect to PS Business Parks (CA) or PS Business Parks (MD), respectively, to be exempt from liability pursuant to Rule 16b-3 under the Exchange
Act to the fullest extent permitted by applicable law.
15. Termination; Amendment. This Agreement may be terminated and the Merger abandoned or deferred by either PS Business Parks (CA) or
PS Business Parks (MD) by appropriate resolution of the board of directors of either PS Business Parks (CA) or PS Business Parks (MD) at any time
prior to the Effective Time notwithstanding approval of this Agreement by the stockholders of PS Business Parks (CA) or PS Business Parks (MD), or
both, if circumstances arise which, in the opinion of the board of directors of PS Business Parks (CA) or PS Business Parks (MD) make the Merger
inadvisable or such deferral of the time of consummation of the Merger advisable. Subject to applicable law and subject to the rights of the stockholders
to approve any amendment that would have a material adverse effect on the stockholders, this Agreement may be amended, modified or supplemented
by written agreement of the parties hereto at any time prior to the Effective Time with respect to any of the terms contained herein.
16. Counterparts. This Agreement may be executed in one or more counterparts, and each such counterpart hereof shall be deemed to be an
original instrument, but all such counterparts together shall constitute but one agreement.
17. Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or
to affect the meaning or interpretation of this Agreement.
18. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Maryland, without giving
effect to the choice or conflict of law provisions contained therein to the extent that the application of the laws of another jurisdiction will be required
thereby.
19. Plan of Reorganization. This Agreement is hereby adopted as a “plan of reorganization” within the meaning of Treasury Regulation
Section 1.368-2(g). Each party hereto shall use its reasonable best efforts to cause the Merger to qualify, and will not knowingly take any actions or
cause any actions to be taken which could reasonably be expected to prevent the Merger from qualifying, as a reorganization within the meaning of
Section 368(a) of the Code.
[Signatures follow on the next page]
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IN WITNESS WHEREOF, PS Business Parks (CA) and PS Business Parks (MD) have caused this Agreement to be executed and delivered as of the
date first written above.
PS Business Parks, Inc., a California corporation
By: /s/ Dan M. Chandler, III
Name: Dan M. Chandler, III
Title:
President and Chief Executive Officers
PS Business Parks Sub, Inc., a Maryland corporation
By: /s/ Dan M. Chandler, III
Name: Dan M. Chandler, III
Title:
President and Chief Executive Officers
[Signature Page to Agreement and Plan of Merger]
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Exhibit 3.1
PS BUSINESS PARKS, INC.
AMENDED AND RESTATED CHARTER
ARTICLE I
NAME
The name of the corporation is:
PS Business Parks, Inc.
The Board of Directors of the Corporation (the “Board of Directors”), without stockholder approval, may amend the charter to change the name
of the Corporation as provided in Section 2-605 of the Maryland General Corporation Law (the “MGCL”).
ARTICLE II
PURPOSES AND POWERS
Section 2.1 Purposes. The purposes for which the Corporation is formed are to engage in any lawful act or activity, including, without limitation
or obligation, engaging in business as a real estate investment trust (“REIT”) under the Internal Revenue Code of 1986, as amended, or any successor
statute (the “Code”), for which corporations may be organized under the general laws of the State of Maryland as now or hereafter in effect. The
foregoing purposes and objects shall be in no way limited or restricted by reference to, or inference from, the terms of any other clause of this or any
other article of the Charter and each shall be regarded as independent; and they are intended to be and shall be construed as powers as well as purposes
and objects of the Corporation and shall be in addition to and not in limitation of the general powers of corporations under the general laws of Maryland.
Section 2.2 Powers. The Corporation shall have all of the powers granted by law to Maryland corporations and all other powers set forth in the
Charter that are not inconsistent with law and are appropriate to promote and attain its purposes.
ARTICLE III
PRINCIPAL OFFICE IN STATE AND RESIDENT AGENT
The address of the principal office of the Corporation in the State of Maryland is c/o CSC-Lawyers Incorporating Service Company, 7 St. Paul
Street, Suite 820, Baltimore, Maryland 21202. The name of the resident agent of the Corporation in the State of Maryland is CSC-Lawyers
Incorporating Service Company, whose address is 7 St. Paul Street, Suite 820, Baltimore, Maryland 21202. The Corporation may have such offices or
places of business within or outside the State of Maryland as the Board of Directors may from time to time determine.
ARTICLE IV
BOARD OF DIRECTORS
Section 4.1 Powers. Subject to any express limitations contained in the Charter or in the bylaws of the Corporation (the “Bylaws”), (a) the
business and affairs of the Corporation shall be managed under the direction of Board of Directors and (b) the Board of Directors shall have full,
exclusive and absolute power, control and

authority over the Corporation and any and all property of the Corporation. The Board of Directors may take any action as in its sole judgment and
discretion is necessary or appropriate to conduct the business and affairs of the Corporation. This Charter shall be construed with the presumption in
favor of the grant of power and authority to the Board of Directors. Any construction of the Charter or determination made in good faith by the Board of
Directors concerning its powers and authority hereunder shall be conclusive. The enumeration and definition of particular powers of the Board of
Directors included in the Charter or in the Bylaws shall in no way be limited or restricted by reference to or inference from the terms of this or any other
provision of the Charter or the Bylaws or construed or deemed by inference or otherwise in any manner to exclude or limit the powers conferred upon
the Board of Directors or the directors under the general laws of the State of Maryland or any other applicable law.
Section 4.2 Number of Directors. The number of directors constituting the entire Board of Directors is currently set at eleven (11), but may
hereafter be increased or decreased by the Board of Directors or the stockholders in accordance with the provisions set forth in the Bylaws, but shall
never be fewer than the minimum number required by the MGCL nor more than fifteen (15). The names of the directors who shall serve until the next
annual meeting of stockholders and until their successors are duly elected and qualified are:
Dan M. Chandler, III
Ronald L. Havner, Jr.
Maria R. Hawthorne
Jennifer Holden Dunbar
Kristy M. Pipes
Gary E. Pruitt
Robert S. Rollo
Joseph D. Russell, Jr.
Peter Schultz
Stephen W. Wilson
Irene H. Oh
Any vacancy on the Board of Directors may be filled in the manner provided in the Bylaws.
Section 4.3 Removal of Directors. Subject to the rights of holders of one or more classes or series of Preferred Stock, as hereinafter defined, to
elect or remove one or more directors, any director may be removed from office at any time, with or without cause, by the affirmative vote of at least a
majority of the votes entitled to be cast generally in the election of directors.
Section 4.4 REIT Qualification. The Board of Directors, without any action by the stockholders of the Corporation, shall have the authority to
cause the Corporation to elect to qualify for U.S. federal income tax treatment as a REIT. Following such election, if the Board of Directors determines
that it is no longer in the best interests of the Corporation to continue to be qualified as a REIT, the Board of Directors, without any action by the
stockholders of the Corporation, may revoke or otherwise terminate the Corporation’s REIT election pursuant to Section 856(g) of the Code. In addition,
the Board of Directors, without any action by the stockholders of the Corporation, shall have and may exercise, on behalf of the Corporation, without
limitation, the power to determine that compliance with any restriction or limitation on stock ownership and transfers set forth in Article VI of this
Charter is no longer required in order for the Corporation to qualify as a REIT.
Section 4.5 Determinations by Board. The determination as to any of the following matters, made in good faith by or pursuant to the direction of
the Board of Directors consistent with the Charter, shall be final and conclusive and shall be binding upon the Corporation and every holder of shares of
its stock: the amount of the net income of the Corporation for any period and the amount of assets at any time legally available for the payment of
dividends, redemption of its stock or the payment of other distributions on its stock; the amount of paid-in surplus, net assets, other surplus, annual or
other cash flow, funds from operations, net profit, net assets in excess of capital, undivided profits or excess of profits over losses on sales of assets; the
amount, purpose, time of creation, increase or decrease, alteration or cancellation of any reserves or charges and the propriety thereof (whether or not
any obligation or liability for which such reserves or charges shall have been created shall have been paid or discharged); any interpretation of the terms,
preferences, conversion or other rights, voting powers or rights, restrictions, limitations as to dividends or distributions, qualifications or terms or
conditions of redemption of any class or series of stock of the Corporation, the fair value, or any sale, bid or asked price to be applied in determining the
fair value, of any asset owned or held by the Corporation or of any shares of stock of the Corporation; the
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number of shares of stock of any class of the Corporation; any matter relating to the acquisition, holding and disposition of any assets by the
Corporation; or any other matter relating to the business and affairs of the Corporation or required or permitted by applicable law, the Charter or Bylaws
or otherwise to be determined by the Board of Directors.
Section 4.6 Approval of Extraordinary Actions. Notwithstanding any provision of law permitting any action to be taken or approved by the
affirmative vote of the holders of shares entitled to cast a greater proportion of votes, any action shall be effective and valid if declared advisable by the
Board of Directors and taken or approved by the affirmative vote of holders of shares entitled to cast a majority of all the votes entitled to be cast on the
matter. With respect to any merger or other extraordinary action requiring stockholder approval under Section 3-105 of the MGCL, the affirmative vote
of holders of a majority of outstanding shares of the Company’s Series W, Series X, Series Y and Series Z Preferred Stock (voting as a single class) shall
also be required to approve any such transaction, unless the Company is the surviving company in the transaction (or the acquiring corporation in the
case of a statutory share exchange) and the preferences, privileges and restrictions granted to or imposed upon such series of Preferred Stock are not
changed as the result of the transaction, in which case such series of Preferred Stock shall not have any voting rights with respect to the transaction.
Section 4.7 Subtitle 8. In accordance with Section 3-802(c) of the MGCL, the Corporation is prohibited from electing to be subject to the
provisions of Sections 3-803, 3-804 or 3-805 of the MGCL.
ARTICLE V
STOCK
Section 5.1 Authorized Shares. The Corporation has authority to issue 250,000,000 shares of stock, consisting of 100,000,000 shares of Common
Stock, $0.01 par value per share (“Common Stock”), 100,000,000 shares of Equity Stock, $0.01 par value per share (“Equity Stock”) and 50,000,000
shares of Preferred Stock, $0.01 par value per share (“Preferred Stock”). The aggregate par value of all authorized shares of stock having par value is
$2,500,000. If shares of one class of stock are classified or reclassified into shares of another class of stock pursuant to Section 5.2, 5.3 or 5.4 of this
Article V, the number of authorized shares of the former class shall be automatically decreased and the number of shares of the latter class shall be
automatically increased, in each case by the number of shares so classified or reclassified, so that the aggregate number of shares of stock of all classes
that the Corporation has authority to issue shall not be more than the total number of shares of stock set forth in the first sentence of this paragraph.
Section 5.2 Common Stock. Subject to the provisions of Article VI, each share of Common Stock shall entitle the holder thereof to one vote on
each matter upon which holders of Common Stock are entitled to vote. The Board of Directors may reclassify any unissued shares of Common Stock
from time to time in one or more classes or series of Common Stock, Equity Stock or Preferred Stock.
Section 5.3 Equity Stock. The Board of Directors may classify any unissued shares of Equity Stock from time to time in one or more classes or
series of Common Stock, Equity Stock or Preferred Stock.
Section 5.4 Preferred Stock. The Board of Directors may classify any unissued shares of Preferred Stock and reclassify any previously classified
but unissued shares of Preferred Stock of any series from time to time, in one or more classes or series of Common Stock, Equity Stock or Preferred
Stock. 7,590 shares of the Corporation’s authorized Preferred Stock shall be designated as “5.20% Cumulative Preferred Stock, Series W” (“Series W
Preferred Stock”), 9,200 shares of the Corporation’s authorized Preferred Stock shall be designated as “5.25% Cumulative Preferred Stock, Series X”
(“Series X Preferred Stock”), 8,000 shares of the Corporation’s authorized Preferred Stock shall be designated as “5.20% Cumulative Preferred Stock,
Series Y” (“Series Y Preferred Stock”), and 13,000 shares of the Corporation’s authorized Preferred Stock shall be designated as “4.875% Cumulative
Preferred Stock, Series Z” (“Series Z Preferred Stock”). The rights, preferences and privileges and other terms and conditions of the Series W
Preferred Stock, Series X Preferred Stock, Series Y Preferred Stock and Series Z Preferred Stock are as set forth in Annexes A, B, C and D, respectively.
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Section 5.5 Classification and Reclassification of Shares. Prior to issuance of classified or reclassified shares of any class or series, the Board of
Directors by resolution shall: (a) designate that class or series to distinguish it from all other classes and series of stock of the Corporation; (b) specify
the number of shares to be included in the class or series; (c) set or change, subject to the provisions of Article VI and subject to the express terms of any
class or series of stock of the Corporation outstanding at the time, the preferences, conversion or other rights, voting powers, restrictions, limitations as
to dividends or other distributions, qualifications and terms and conditions of redemption for each class or series; and (d) cause the Corporation to file
articles supplementary with the SDAT. Any of the terms of any class or series of stock set or changed pursuant to clause (c) of this Section 5.5 may be
made dependent upon facts or events ascertainable outside the Charter (including determinations or actions by the Board of Directors or other facts or
events within the control of the Corporation) and may vary among holders thereof, provided that the manner in which such facts, events or variations
shall operate upon the terms of such class or series of stock is clearly and expressly set forth in the articles supplementary filed with the SDAT.
Section 5.6 Authorization by the Board of Directors of Stock Issuance. The Board of Directors, without approval of the stockholders of the
Corporation, may authorize the issuance from time to time of shares of stock of the Corporation of any class or series, whether now or hereafter
authorized, or securities or rights convertible into shares of its stock of any class or series, whether now or hereafter authorized, for such consideration
(whether in cash, property, past or future services, obligation for future payment or otherwise) as the Board of Directors may deem advisable (or without
consideration in the case of a stock split or stock dividend), subject to such restrictions or limitations, if any, as may be set forth in the Charter or the
Bylaws.
Section 5.7 Preemptive and Appraisal Rights. Except as may be provided by the Board of Directors in setting the terms of classified or reclassified
shares of stock of the Corporation pursuant to Section 5.5 or as may otherwise be provided by contract, no holder of shares of stock shall, as such holder,
have any preemptive right to purchase or subscribe for any additional shares of stock of the Corporation or any other security of the Corporation which
it may issue or sell. Holders of shares of stock shall not be entitled to exercise any rights of an objecting stockholder provided for under Title 3, Subtitle
2 or Title 3, Subtitle 7 of the MGCL or any successor statute unless the Board of Directors, upon the affirmative vote of a majority of the Board of
Directors, shall determine that such rights apply, with respect to all or any classes or series of stock, to one or more transactions occurring after the date
of such determination in connection with which holders of such shares would otherwise be entitled to exercise such rights.
Section 5.8 Transferable Shares; Preferential Dividends. Notwithstanding any other provision in the Charter, no determination shall be made by
the Board of Directors nor shall any transaction be entered into by the Corporation that would cause any shares or other beneficial interest in the
Corporation not to constitute “transferable shares” or “transferable certificates of beneficial interest” under Section 856(a)(2) of the Code or that would
cause any distribution to constitute a preferential dividend as described in Section 562(c) of the Code.
Section 5.9 Stockholders’ Consent in Lieu of Meeting. Any action required or permitted to be taken at any meeting of the stockholders may be
taken without a meeting by consent, in writing or by electronic transmission, in any manner permitted by the MGCL and set forth in the Bylaws.
Section 5.10 Charter and Bylaws. All persons who shall acquire a share of stock shall acquire the same subject to the provisions of the Charter and
the Bylaws.
ARTICLE VI
RESTRICTIONS ON TRANSFER AND OWNERSHIP OF SHARES
Section 6.1 Definitions. For the purpose of this Article VI, the following terms shall have the following meanings:
“Beneficial Ownership” shall mean ownership of Common Stock or Preferred Stock or Equity Stock by a Person, whether the interest in the
shares of Stock is held directly or indirectly (including by a nominee), and shall
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include interests that would be treated as owned through the application of Section 544 of the Code, as modified by Sections 856(h)(1)(B) and 856(h)(3)
of the Code and interests that would be owned constructively through the application of Section 318 of the Code, as modified by Section 856(d)(5) of
the Code. The terms “Beneficial Owner,” “Beneficially Own,” “Beneficially Owns,” and “Beneficially Owned” shall have correlative meanings.
“Charitable Beneficiary” shall mean one or more beneficiaries of the Charitable Trust as determined pursuant to Section 6.8, provided that each
such organization must be described in Sections 501(c)(3), 170(b)(1)(A) and 170(c)(2) of the Code.
“Charitable Trust” shall mean the trust created pursuant to Section 6.8.1.
“Charitable Trustee” shall mean the Person that is initially appointed by the Corporation, or any successor subsequently designated by the
Corporation, to serve as trustee of the Charitable Trust provided that such Person is unaffiliated with the Corporation or the Purported Owner.
“Exchange” shall mean the New York Stock Exchange.
“IRS” shall mean the United States Internal Revenue Service.
“Market Price” shall mean, with respect to any class or series of Stock, the last reported sales price on the Exchange of such shares on the day
immediately preceding the relevant date, or if such shares are not then traded on the Exchange, the last reported sales price of such shares on the day
immediately preceding the relevant date as reported on any exchange or quotation system or for which such shares may be traded, provided, however,
that if the Board of Directors determines in good faith that a lower price is appropriate, then the Market Price shall be such lower price as determined in
good faith by the Board of Directors, or if such shares are not then traded over any exchange or quotation system, the Market Price shall be the price
determined in good faith by the Board of Directors of the Corporation as the fair market value of shares on the relevant date.
“Operating Partnership Agreement” shall mean that certain Agreement of Limited Partnership of PS Business Parks, L.P. dated March 17, 1998,
as amended from time to time.
“Ownership Limit” shall mean the maximum amount of Common Stock and/or Preferred Stock and/or Equity Stock that may be Beneficially
Owned by a Person under Section 6.2.1, determined without regard to any exception or waiver that may be granted under Section 6.4 (but taking into
account ownership permitted under Section 6.2.2).
“Partnership” shall mean PS Business Parks, L.P., a California limited partnership.
“Person” shall mean an individual, corporation, partnership, limited liability company, estate, trust (including a trust qualified under
Section 401(a) or 501(c)(17) of the Code), a portion of a trust permanently set aside for or to be used exclusively for the purposes described in
Section 642(c) of the Code, association, private foundation within the meaning of Section 509(a) of the Code, joint stock company or other entity; but
does not include, to the extent appropriate to facilitate a public offering or private placement of Stock, an underwriter that participates in such a public
offering or private placement provided that the ownership of Stock by such underwriter would not result in the Corporation being “closely held” within
the meaning of Section 856(h) of the Code and would not otherwise result in the Corporation failing to qualify as a REIT.
“Purported Owner” shall mean, with respect to any purported acquisition that would result in a violation of the limitations in Section 6.2, the
Person who would have owned shares of Stock if such acquisition had been valid under Section 6.2 and, if appropriate in the context, shall also mean
any Person who would have been the record owner of the shares that the Purported Owner would have so owned.
“Stock” shall mean shares of stock of the Corporation that are Common Stock or Preferred Stock or Equity Stock.
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“Transfer” shall mean any issuance, sale, transfer, gift, assignment, devise or other disposition of Stock, as well as any other event that causes a
Person to acquire Beneficial Ownership, including (i) the granting or exercise of any option or warrant, convertible security, pledge, security interest, or
similar right to acquire Stock or entering into any agreement for the sale, transfer or other disposition of Stock or (ii) the sale, transfer, assignment or
other disposition of any securities (or rights convertible into or exchangeable for Stock), (iii) a change in the capital structure of the Corporation, (iv) a
change in the relationship between two or more Persons that causes a change in ownership of Stock by application of Section 544 of the Code, as
modified by Section 856(h), or (v) Transfers of interests in other entities that result in changes in Beneficial Ownership of Stock; in each case, whether
voluntarily or involuntarily, whether owned of record or Beneficially Owned, and whether by operation of law or otherwise. For purposes of this Article
VI, the right of a limited partner under the Operating Partnership Agreement to require the partnership to redeem the partner’s limited partnership units
shall not be considered to be an option or similar right to acquire Stock.
Section 6.2 Ownership Limitations.
Section 6.2.1 Basic Ownership Limits. Except as provided in Section 6.2.2 and Section 6.3, no Person shall Beneficially Own shares of
Common Stock or any series of Preferred Stock or Equity Stock in excess of the Ownership Limit set forth in this Section 6.2.1. In the case of Common
Stock, the Ownership Limit is 7.0% of the outstanding shares of Common Stock. In the case of any series of Preferred Stock or Equity Stock, the
Ownership Limit is 9.9% of the outstanding shares of such series of Preferred Stock or Equity Stock.
Section 6.2.2 Basic Restrictions. Notwithstanding anything to the contrary in Section 6.2, no Person shall be deemed to exceed the
Ownership Limit set forth in Section 6.2.1 solely by reason of the Beneficial Ownership of shares of any class of Stock to the extent such shares of
Stock were Beneficially Owned by such Person on the effective date of the merger of American Office Park Properties, Inc. with and into the
Corporation (but the Beneficial Ownership of any such shares of Stock shall be taken into account in determining whether any subsequent Transfer or
other event violates Section 6.2.1). For purposes of the preceding sentence, in evaluating Beneficial Ownership of any Person on the effective date of the
merger, there shall also be taken into account Beneficial Ownership of any shares that would have been Beneficially Owned on that date if redemption
rights provided in the Operating Partnership Agreement had been exercised at that time (whether or not then exercisable) resulting in an exchange of
partnership units for shares. In addition, no Person shall be deemed to exceed the Ownership Limit set forth in Section 6.2.1 solely by reason of the
Beneficial Ownership of shares of any class of Stock that are treated as owned because of such Person’s actual or Beneficial Ownership of shares of
Public Storage, to the extent that such Person’s actual or Beneficial Ownership of shares of Public Storage complies with the ownership restrictions
applicable to shareholders of Public Storage (but the Beneficial Ownership of any such shares of Stock because of such Person’s actual or Beneficial
Ownership of shares of Public Storage shall be taken into account in determining whether any other Transfer, acquisition or other event violates
Section 6.2.1).
Section 6.2.3 No Ownership Producing “Closely Held” Status. Notwithstanding any other provisions contained in the Charter, no Person
shall Beneficially Own shares of any class of Stock of the Corporation to the extent that, if effective, such Beneficial Ownership would result in the
Corporation being “closely held” within the meaning of Section 856(h) of the Code (without regard to whether the ownership interest is purportedly held
during the second half of a taxable year) or otherwise would result in the Corporation failing to qualify as a REIT.
Section 6.2.4 Application to Partnership Exchange Rights. It is expressly intended that the restrictions on ownership and transfer described
in this Article VI shall apply to the redemption rights provided in the Operating Partnership Agreement. Notwithstanding any provisions of the
Operating Partnership Agreement or any related agreements to the contrary, partners of the Partnership shall not be entitled to exchange interests in the
Partnership for Stock to the extent the Beneficial Ownership of those shares would violate the restrictions otherwise contained in this Article VI (taking
into account the provisions of Section 6.2.2).
Section 6.3 Remedies.
Section 6.3.1 Transfers in Trust. If, notwithstanding the other provisions contained in this Article VI, there is a purported Transfer or other
event that, if effective, would result in the violation of one or more of the
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restrictions on ownership and transfer described in Section 6.2, then that number of shares of Stock the Beneficial Ownership of which otherwise would
cause such Person to violate Section 6.2 (rounded up to the next whole share) shall be automatically transferred to a Charitable Trust for the benefit of a
Charitable Beneficiary, as described in Section 6.8, effective as of the close of business on the day immediately prior to the date of such purported
Transfer or other event, and such Person shall acquire no rights in such shares of Stock.
Section 6.3.2 Void Ab Initio. If the transfer to the Charitable Trust described in Section 6.3.1 would not be effective for any reason to
prevent any Person from Beneficially Owning Stock in violation of Section 6.2, then the Transfer or other event that would otherwise cause such Person
to violate Section 6.2 shall be void ab initio.
Section 6.3.3 No Ownership by Less than 100 Persons. Notwithstanding any other provision of the Charter, any Transfer of shares of
Stock (whether or not such Transfer is the result of a transaction engaged in through the facilities of the Exchange or any other automated inter-dealer
quotation system) that, if effective, would result in the Stock being owned beneficially by less than 100 persons (determined under the principles of
Section 856(a)(5) of the Code) shall be void ab initio, and the intended transferee shall acquire no rights in such shares of Stock.
Section 6.3.4 Other Actions. In addition to, and without limitation by, Sections 6.3.1 through 6.3.3 above, if the Board of Directors or its
designees shall at any time determine in good faith that a Transfer or other event has taken place in violation of Article VI or that a Person intends to
acquire or has attempted to acquire, ownership, beneficial ownership (determined under the principles of Section 856(a)(5) of the Code) or Beneficial
Ownership of any Stock in violation of Article VI (whether or not the violation is intended), the Board of Directors or its designees shall take such
action as it deems advisable to refuse to give effect to or to prevent such Transfer or other event, including, but not limited to, causing the Corporation to
redeem Stock, refuse to give effect to such Transfer or other event on the books of the Corporation or instituting proceedings to enjoin such Transfer or
other event; provided, however, that any Transfer or attempted Transfer or other event in violation of Section 6.2 shall automatically result in the transfer
to the Charitable Trust described in Section 6.3.1, without regard to any action (or non-action) by the Board of Directors, and if applicable, such Transfer
or other event shall be void ab initio as provided above without regard to any action or inaction by the Board of Directors or its designees.
Section 6.3.5 No Limit on Authority. Nothing contained in Section 6.3 shall limit the authority of the Board of Directors to take such other
action as it deems necessary or advisable to protect the Corporation and the interests of its stockholders by preservation of the Corporation’s status as a
REIT.
Section 6.4 Waivers and Exceptions.
Section 6.4.1 Board May Grant Exceptions. Subject to Section 6.2.3, the Board of Directors, in its sole and absolute discretion, may grant
to any Person an exception to the Ownership Limit set forth in Section 6.2.1 with respect to Common Stock or any series of Preferred Stock or Equity
Stock if the Board of Directors shall have determined that the Corporation would not be “closely held” within the meaning of Section 856(h) of the
Code (without regard to whether the purported acquisition, Transfer or other event takes place during the second half of a taxable year) and would not
otherwise fail to qualify as a REIT, after giving effect to an acquisition by such Person of Beneficial Ownership of the maximum amount of Common
Stock, Preferred Stock and Equity Stock permitted as a result of the exception to be granted, and taking into account the existing and permitted
ownership by other Persons of the Stock of the Corporation (taking into account any other exceptions granted under this Section 6.4.1). If a member of
the Board of Directors requests that the Board of Directors grant an exception to the Ownership Limit with respect to such member or with respect to
any other Person if such member of the Board of Directors would be considered to be the Beneficial Owner of shares of Stock owned by such Person,
such member of the Board of Directors shall not participate in the decision of the Board of Directors as to whether to grant any such exception.
Section 6.4.2 Conditions to Exceptions. As a condition to the granting of an exception under Section 6.4.1 to any Person, the Board of
Directors may require such Person to provide the Board of Directors such representations and undertakings as the Board of Directors may, in its sole and
absolute discretion, require
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(including, without limitation, an agreement as to a reduced Ownership Limit for such Person with respect to the Beneficial Ownership of one or more
other classes of Stock not subject to the exception), and such Person must agree that any violation of such representations and undertakings or attempted
violations will result in the application of the remedies set forth in Section 6.3 with respect to shares of Stock producing the violation or attempted
violation. In addition, prior to granting any exception, the Board of Directors may require a ruling from the IRS or an opinion of counsel, in either case
in form and substance satisfactory to the Board of Directors, in its sole and absolute discretion as it may deem necessary or advisable in order to
determine or ensure the Corporation’s status as a REIT, provided, however, that obtaining a favorable ruling or opinion shall not be required for the
Board of Directors to grant an exception.
Section 6.5 Reporting of Transfers and Ownership.
Section 6.5.1 Notice of Restricted Transfers. Any Person who acquires or attempts or intends to acquire Stock or other securities in
violation of Article VI or any Person who is a transferee in a Transfer or is otherwise affected by an event other than a Transfer that results in a violation
of Article VI, shall immediately give written notice to the Corporation of such event, or in the case of such a proposed or attempted event, give at least
15 days prior written notice to the Corporation of such event, and shall provide to the Corporation such other information as the Corporation may
request in order to determine the effect, if any, of such acquisition, ownership or other event on the Corporation’s status as a REIT and to ensure
compliance with the limitations set forth in this Article VI.
Section 6.5.2 Owners Required to Provide Information. From and after the effective date of the merger of American Office Park
Properties, Inc. with and into the Corporation, each Person who is a beneficial owner or Beneficial Owner of Stock and each Person (including the
stockholder of record) who is holding Stock for a Beneficial Owner shall provide to the Corporation such information as the Corporation may request, in
good faith, in order to determine the Corporation’s status as a REIT, to ensure compliance with the limitations set forth in this Article VI, to comply with
the requirements of any taxing authority or governmental agency, or to determine any such compliance.
Section 6.6 Ambiguity. In the case of an ambiguity or uncertainty in the interpretation or application of any of the provisions of this Article VI,
including any definition contained in Section 6.1, the Board of Directors shall have the power to determine the interpretation or application of the
provisions with respect to any situation based on the facts known to it. The value of outstanding shares of any class or series of the Stock of the
Corporation may be determined by the Board of Directors in good faith, and any such determination shall be conclusive. If any provision of Article VI
requires an action by the Board of Directors but does not provide specific guidance with respect to such action, the Board of Directors shall have the
power to determine the action to be taken so long as such action is not contrary to the provisions of Article VI.
Section 6.7 Legend. Each certificate for shares of any class of Stock shall bear substantially the following legend or such other legend as the
Corporation may from time-to-time determine to be appropriate:
“The shares of Stock represented by this certificate are subject to restrictions on ownership and transfer for the purpose of assisting the
Corporation to maintain its status as a Real Estate Investment Trust under the Internal Revenue Code of 1986, as amended. Except as set forth in Article
VI of the Corporation’s Charter, no person may Beneficially Own (i) more than 7.0% of the outstanding shares of Common Stock of the Corporation, or
(ii) more than 9.9% of the outstanding shares of any series of Preferred Stock or Equity Stock of the Corporation, with certain further restrictions and
exceptions as are set forth in the Corporation’s Charter. Any Person who attempts to own or Beneficially Own Stock in excess of the above limitations
must notify the Corporation in writing at least 15 days prior to such attempt. If any of the restrictions on transfer or ownership set forth in Article VI of
the Charter are violated, the Stock represented hereby will be automatically transferred to the Charitable Trustee of a Charitable Trust for the benefit of a
Charitable Beneficiary pursuant to the terms of Article VI of the Charter. In addition, attempted transfers of Stock in violation of the limitations
described above (as modified or expanded upon in Article VI of the Charter), may be void ab initio. All capitalized terms in this legend have the
meanings defined in the Corporation’s Charter, as the same may be amended from time to time. The Corporation will furnish to the holder hereof, upon
request and without charge, a copy of the Charter. Requests for the Charter may be directed to the corporate secretary.”
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Section 6.8 Transfer of Stock in Trust.
Section 6.8.1 Ownership in Trust; Status of Shares Held in Charitable Trust. Upon any purported Transfer (whether or not such Transfer is
the result of a transaction engaged in through the facilities of the Exchange or any other automated inter-dealer quotation system) or other event that
results in the transfer of Stock to a Charitable Trust pursuant to Section 6.3, such shares of Stock shall be deemed to have been transferred to the
Charitable Trustee in its capacity as Charitable Trustee for the exclusive benefit of one or more Charitable Beneficiaries. Each Charitable Beneficiary
shall be designated by the Corporation as provided in Section 6.8.6. Shares of Stock so held in Charitable Trust shall remain issued and outstanding
shares of Stock of the Corporation and shall be entitled to the same rights and privileges on identical terms and conditions as are all other issued and
outstanding shares of Stock of the same class and series.
The Purported Owner shall not benefit economically from ownership of any shares of Stock held in Charitable Trust by the Charitable
Trustee, shall have no rights to dividends and shall not possess any rights to vote or other rights attributable to the shares held in Charitable Trust. The
Purported Owner of shares of Stock in violation of Section 6.2 shall have no claim, cause of action, or any other recourse whatsoever against the
purported transferor of such shares.
Section 6.8.2 Distribution and Dividend Rights. The Charitable Trustee shall have all rights to distributions and dividends with respect to
shares of Stock held in the Charitable Trust, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any distributions or
dividend declared but unpaid shall be paid when due to the Charitable Trustee. Any distributions or dividends paid prior to the discovery by the
Corporation that the shares of Stock have been transferred to the Charitable Trustee with respect to such shares shall be paid over to the Charitable
Trustee by the recipient upon demand. The Corporation may take all measures that it determines reasonably necessary to recover the amount of any such
distribution, including, if necessary, withholding any portion of future distributions payable on shares of Stock of the Purported Owner or amounts
otherwise payable to the Purported Owner (such as pursuant to Section 6.8.4); and, as soon as reasonably practicable following the Corporation’s receipt
or withholding thereof, shall pay over to the Charitable Trustee, the distributions so received or withheld, as the case may be. Any distributions or
dividends so paid over to the Charitable Trustee shall be held in trust for the Charitable Beneficiary.
Section 6.8.3 Rights upon Liquidation. In the event of any voluntary or involuntary liquidation, dissolution or winding up of or any
distribution of the assets of the Corporation, the Charitable Trustee shall be entitled to receive, ratably with each other holder of Stock of the class or
series of Stock that is held in the Charitable Trust, that portion of the assets of the Corporation available for distribution to the holders of such class or
series (determined based upon the ratio that the number of shares of such class or series of Stock held by the Charitable Trustee bears to the total number
of shares of such class or series of Stock then outstanding). The Charitable Trustee shall distribute any such assets received in respect of the Stock held
in the Charitable Trust in any liquidation, dissolution or winding up of, or distribution of the assets of the Corporation in accordance with Section 6.8.4
Section 6.8.4 Sale of Shares by Charitable Trustee. As reasonably promptly as possible after receiving notice from the Corporation that
shares of Stock have been transferred to the Charitable Trust, in an orderly fashion so as not to affect the Market Price of the shares held in the
Charitable Trust materially and adversely, the Charitable Trustee shall sell the shares held in Charitable Trust to a Person, designated by the Charitable
Trustee, whose ownership of the shares of Stock held in the Charitable Trust would not violate the ownership limitations set forth in Section 6.2. Upon
such sale, the interest of the Charitable Beneficiary in the shares sold shall terminate and the Charitable Trustee shall distribute the net proceeds of the
sale to the Purported Owner and to the Charitable Beneficiary as provided in this Section 6.8.4.
The Charitable Trustee shall first pay all reasonable expenses of the Charitable Trust and of the Corporation incurred in connection with
the formation of the Charitable Trust and disposition of the shares. The Purported Owner shall receive out of any excess the lesser of (1) (x) the price per
share such Purported Owner paid for the Stock in the purported Transfer that resulted in the transfer of shares of Stock to the Charitable Trust, or (y) if
the Transfer or other event that resulted in the transfer of shares of Stock to the Charitable Trust was not a transaction in which the Purported Owner
gave full value for such shares of Stock, a price per share equal to the Market Price on the date of the purported Transfer or other event that resulted in
the transfer of such shares of Stock
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to the Charitable Trust and (2) the price per share received by the Charitable Trustee from the sale or other disposition of the shares held in the
Charitable Trust. Any net sales proceeds in excess of the amount payable to the Purported Owner shall be immediately paid to the Charitable
Beneficiary.
If, prior to the discovery by the Corporation that shares of Stock have been transferred to the Charitable Trustee, such shares are sold by
the Purported Owner, then (i) such shares shall be deemed to have been sold on behalf of the Charitable Trust and (ii) to the extent that the Purported
Owner received an amount for such shares that exceeds the amount such Purported Owner was entitled to receive pursuant to this Section 6.8.4, such
excess shall be paid to the Charitable Trustee upon demand.
The Charitable Trustee shall have the right and power (but not the obligation) to offer any share of Stock held in the Charitable Trust for
sale to the Corporation on such terms and conditions as the Charitable Trustee shall determine appropriate.
Each Charitable Beneficiary and Purported Owner waive any and all claims that they may have against the Charitable Trustee and the
Corporation arising out of the disposition of shares, except for claims arising out of the gross negligence or willful misconduct of such Charitable
Trustee or the Corporation, or the Charitable Trustee’s or the Corporation’s failure to make payments in accordance with Section 6.8.
Section 6.8.5 Voting and Notice Rights. The Charitable Trustee shall have all voting rights and rights to receive any notice of any
meetings, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. The Purported Owner shall have no voting rights with
respect to shares held in Charitable Trust. Any vote by or on behalf of a Purported Owner as a holder of shares of Stock prior to the discovery by the
Corporation that the shares of Stock have been transferred to the Charitable Trust shall be subject to rescission by the Charitable Trustee if the rescission
is permitted by applicable law and the Board of Directors concludes that the rescission will not materially and adversely affect the Corporation. In the
case of any such rescission, to the extent permitted by applicable law, any such votes shall be void ab initio with respect to the shares held by the
Charitable Trustee.
Notwithstanding the provisions of this Article VI, until the Corporation has received notification that shares of Stock have been transferred
to the Charitable Trustee, the Corporation shall be entitled to rely on its share transfer and other stockholder records for purposes of preparing lists of
stockholders entitled to vote at meetings, determining the validity and authority of proxies and otherwise conducting votes of stockholders.
Section 6.8.6 Designation of Charitable Beneficiary(ies). By written notice to the Charitable Trustee, the Corporation shall designate one
or more nonprofit organizations to be the Charitable Beneficiary of the interest in the Charitable Trust such that (1) the shares of Stock held in the
Charitable Trust would not violate the restrictions set forth in Section 6.2 in the hands of such Charitable Beneficiary and (2) each Charitable
Beneficiary is described in Sections 501(c)(3), 170(b)(1)(A) and 170(c)(2) of the Code.
Section 6.9 Settlement. Nothing in this Article VI shall preclude the settlement of any transaction entered into through the facilities of the
Exchange (but the fact that settlement of a transaction is permitted shall not negate the effect of any other provision and all of the provisions shall apply
to the purported transferee of the shares of Stock in such transaction).
ARTICLE VII
LIMITATION OF LIABILITY AND INDEMNIFICATION
OF DIRECTORS AND OFFICERS
Section 7.1 Limitation of Director and Officer Liability. To the maximum extent that Maryland law in effect from time to time permits limitation
of the liability of directors and officers, no present or former director or officer of the Corporation shall be liable to the Corporation or its stockholders
for money damages. Neither the amendment nor repeal of this Section 7.1, nor the adoption or amendment of any other provision of the Charter or
10

Bylaws of the Corporation inconsistent with this Section 7.1, shall apply to or affect in any respect the applicability of the preceding sentence with
respect to any act or failure to act which occurred prior to such amendment, repeal or adoption. In the absence of any Maryland statute limiting the
liability of directors and officers of a Maryland corporation for money damages in a suit by or on behalf of the Corporation or by any stockholder, no
director or officer of the Corporation shall be liable to the Corporation or to any stockholder for money damages except to the extent that (a) the director
or officer actually received an improper benefit or profit in money, property or services, for the amount of the benefit or profit in money, property or
services actually received; or (b) a judgment or other final adjudication adverse to the director or officer is entered in a proceeding based on a finding in
the proceeding that the director’s or officer’s action or failure to act was the result of active and deliberate dishonesty and was material to the cause of
action adjudicated in the proceeding.
Section 7.2 Indemnification.
(a) To the maximum extent permitted by Maryland law in effect from time to time, and in accordance with applicable provisions of the Bylaws
and any indemnification agreement or resolution of the Board of Directors in effect from time to time, the Corporation shall indemnify, and pay or
reimburse the reasonable expenses in advance of final disposition of a proceeding to, (i) any present or former director or officer of the Corporation
against any claim or liability to which he or she may become subject by reason of service in such capacity, and (ii) any individual who, while a director
or officer of the Corporation and at the request of the Corporation, serves or has served as a director, officer, partner or trustee of another corporation,
real estate investment trust, partnership, joint venture, trust, employee benefit plan, limited liability company or any other enterprise from and against
any claim or liability to which such person may become subject or which such person may incur by reason of his or her service in such capacity. In
addition, the Corporation may, with the approval of the Board of Directors, provide such indemnification and advancement of expenses to any individual
who served a predecessor of the Corporation in any of the capacities described in (i) or (ii) above and to any employee or agent of the Corporation or a
predecessor of the Corporation. Neither the amendment nor repeal of this Section 7.2, nor the adoption or amendment of any other provision of this
Charter or the Bylaws inconsistent with this Section 7.2, shall apply to or affect in any respect the applicability of this section with respect to any act or
failure to act that occurred prior to such amendment, repeal or adoption.
(b) The Corporation may, to the fullest extent permitted by law, purchase and maintain insurance on behalf of any person described in the
preceding paragraph against any liability which may be asserted against such person.
(c) The indemnification provided herein shall not be deemed to limit the right of the Corporation to indemnify any other person for any such
expenses to the fullest extent permitted by law, nor shall it be deemed exclusive of any other rights to which any person seeking indemnification from
the Corporation may be entitled under any agreement, vote of stockholders or disinterested directors, or otherwise, both as to action in such person’s
official capacity and as to action in another capacity while holding such office.
ARTICLE VIII
CERTAIN TRANSACTIONS
Section 8.1 Business Combinations. Any business combination (as defined in Section 3-601(e) of the MGCL) between the Corporation and any
other person or entity or group of persons or entities is exempt from the provisions of Subtitle 6 of Title 3 of the MGCL.
Section 8.2 Control Share Acquisitions. Notwithstanding any other provision of the Charter or the Bylaws, Title 3, Subtitle 7 of the MGCL shall
not apply to any acquisition by any person of shares of stock of the Corporation.
Section 8.3 Extraordinary Transactions with Interested Parties. Prior to approving any agreement relating to a consolidation, merger, share
exchange of transfer or assets between the Corporation and an Interested Party (defined below) that is required to be approved by the Corporation’s
stockholders pursuant to Section 3-105 of the MGCL or other applicable laws or regulations, the Corporation shall obtain, and shall furnish to the
Corporation’s
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stockholders, an affirmative opinion in writing from a third party as to the fairness (from a financial point of view) of the consideration to the
stockholders of the Corporation. For purposes of this Section 8.3, an “Interested Party” shall mean any person who (a) directly or indirectly controls
the Corporation, (b) is, or is directly or indirectly controlled by, an officer or director of the Corporation, or (c) is an entity in which a material financial
interest is held by any director or executive officer of the Corporation.
Section 8.4 Transactions Between the Corporation and its Directors, Officers, Employees and Agents. Subject to any express restrictions in the
Charter or the Bylaws or by resolution of the Board of Directors, the Corporation may enter into any contract or transaction of any kind with any person,
including any Director, officer, employee or agent of the Corporation or any person affiliated with a Director, officer, employee or agent of the
Corporation, whether or not any of them has a financial interest in such transaction, provided, however, that in the case of any contract or transaction in
which any Director, officer, employee or agent of the Corporation (or any person affiliated with such person) has a material financial interest in such
transaction, then: (a) the fact of the interest shall be disclosed or known to: (i) the Board of Directors, and the Board of Directors shall approve or ratify
the contract or transaction by the affirmative vote of a majority of the Directors who did not have an interest in the contract or transaction, even if such
disinterested Directors constitute less than a quorum, or (ii) the stockholders entitled to vote on the matter, and the contract or transaction shall be
authorized, approved or ratified by a majority of the votes cast by the stockholders entitled to vote other than the votes of shares owned of record or
beneficially by the persons who did have an interest in the contract or transaction; or (b) the contract or transaction is fair and reasonable to the
Corporation.
ARTICLE IX
DURATION
The Corporation shall continue perpetually unless terminated pursuant to any applicable provision of the MGCL.
ARTICLE X
AMENDMENTS
The Corporation reserves the right from time to time to make any amendment to the Charter, now or hereafter authorized by law, including,
without limitation, any amendment altering the terms or contract rights, as expressly set forth in the Charter, of any shares of outstanding stock. All
rights and powers conferred by the Charter on stockholders, directors and officers are granted subject to this reservation. Except as set forth below and
except for those amendments permitted to be made without stockholder approval under Maryland law or by specific provision in the Charter, any
amendment to the Charter shall be valid only if declared advisable by the Board of Directors and approved by the affirmative vote of not less than a
majority of all the shares of stock of the Corporation then outstanding and entitled to be cast on the matter.
ARTICLE XI
SEVERABILITY
If any provision of the Charter shall be held invalid or unenforceable in any respect, such holding shall apply only to the extent of any such
invalidity or unenforceability and shall not in any manner affect, impair or render invalid or unenforceable any other provision of the Charter in any
jurisdiction.
#####
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ANNEX A
5.20% CUMULATIVE PREFERRED STOCK, SERIES W
The following preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications and terms and conditions of redemption of the 5.20% Cumulative Preferred Stock, Series W (the “Series W Preferred Stock”) as set
forth below shall be deemed to be part of Article V of the Articles of Amendment and Restatement (the “Charter”) of PS Business Parks, Inc. (the
“Corporation”), with any necessary or appropriate changes to the enumeration or lettering of sections or subsections hereof:
(a) Dividend Rights.
(1) Dividends shall be payable in cash on the shares of Series W Preferred Stock when, as and if declared by the Board of Directors, out of
funds legally available therefor: (i) for the period (the “Initial Dividend Period”) from the Deemed Original Issue Date (as defined below) to but
excluding January 1, 2017, and (ii) for each quarterly dividend period thereafter (the Initial Dividend Period and each quarterly dividend period being
hereinafter individually referred to as a “Dividend Period” and collectively referred to as “Dividend Periods”), which quarterly Dividend Periods shall
be in four equal amounts and shall commence on January 1, April 1, July 1 and October 1 in each year (each, a “Dividend Period Commencement
Date”), commencing on January 1, 2017, and shall end on and include the day next preceding the next Dividend Period Commencement Date, at a rate
per annum equal to 5.20% of the $25,000 per share stated value thereof (the “Dividend Rate”). Dividends on each share of Series W Preferred Stock
shall be cumulative from the Deemed Original Issue Date of such share and shall be payable, without interest thereon, when, as and if declared by the
Board of Directors, on or before March 31, June 30, September 30 and December 31 of each year, commencing on December 31, 2016 or, in the case of
shares of Series W Preferred Stock with a Deemed Original Issue Date after December 31, 2016, the first such dividend payment date following such
Deemed Original Issue Date; provided, that if any such day shall be a Saturday, Sunday, or a day on which banking institutions in the State of New York
or the State of California are authorized or obligated by law to close, or a day which is or is declared a national or a New York or California state holiday
(any of the foregoing a “Non-Business Day”), then the payment date shall be the next succeeding day which is not a Non-Business Day. Each such
dividend shall be paid to the holders of record of shares of Series W Preferred Stock as they appear on the stock register of the Corporation on such
record date, not more than 45 days nor less than 15 days preceding the payment date thereof, as shall be fixed by the Board of Directors. Dividends on
account of arrears for any past Dividend Periods may be declared and paid at any time, without reference to any regular dividend payment date, to
holders of record on such date, not more than 45 days nor less than 15 days preceding the payment date thereof, as may be fixed by the Board of
Directors. After full cumulative dividends on Series W Preferred Stock have been paid or declared and funds therefor set aside for payment, including
for the then current Dividend Period, the holders of shares of Series W Preferred Stock will not be entitled to any further dividends with respect to that
Dividend Period.
“Deemed Original Issue Date” means (a) in the case of any share which is part of the first issuance of shares of Series W Preferred Stock
or part of a subsequent issuance of shares of Series W Preferred Stock prior to January 1, 2017, the date of such first issuance and (b) in the case of any
share which is part of a subsequent issuance of shares of Series W Preferred Stock on or after January 1, 2017, the later of (x) January 1, 2017 and
(y) the latest Dividend Period Commencement Date which precedes the date of issuance of such share and which succeeds the last Dividend Period for
which full cumulative dividends have been paid; provided that, in the case of any share which is part of a subsequent issuance, the date of issuance of
which falls between (i) the record date for dividends payable on the first succeeding dividend payment date and (ii) such dividend payment date, the
“Deemed Original Issue Date” means the date of the Dividend Period Commencement Date that immediately follows the date of issuance.
(2) Dividends payable on shares of Series W Preferred Stock for any period greater or less than a full Dividend Period, including the Initial
Dividend Period, shall be computed on the basis of a 360-day year consisting of twelve 30-day months.
(3) The Corporation shall not declare or pay or set apart for payment any dividends on any series of preferred shares ranking, as to
dividends, on a parity with the shares of Series W Preferred Stock unless full
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cumulative dividends have been or contemporaneously are declared and paid, or declared and a sum sufficient for payment thereof is set apart for
payment, for all Dividend Periods terminating on or prior to the date of payment of any such dividends on such other series of preferred shares. When
dividends are not paid in full upon the shares of Series W Preferred Stock and any other series of preferred shares ranking on a parity therewith as to
dividends (including, without limitation, the shares of the Corporation’s 5.25% Cumulative Preferred Stock, Series X (the “Series X Preferred Stock”),
5.20% Cumulative Preferred Stock, Series Y (the “Series Y Preferred Stock”), and 4.875% Cumulative Preferred Stock, Series Z (the “Series Z
Preferred Stock”)), all dividends declared upon shares of Series W Preferred Stock and any other series of preferred shares ranking on a parity
therewith as to dividends shall be declared pro rata so that the amount of dividends declared per share on the shares of Series W Preferred Stock and
such other series of preferred shares shall in all cases bear to each other that same ratio that the accumulated dividends per share on the shares of Series
W Preferred Stock and such other series of preferred shares bear to each other. Except as provided in the preceding sentence, unless full cumulative
dividends on the shares of Series W Preferred Stock have been paid or declared and funds therefor set apart for payment for all past Dividend Periods,
no dividends (other than in shares of the Corporation’s common stock, par value $.01 per share (together with any other shares of capital stock of the
Corporation into which such shares shall be reclassified or changed, the “Common Shares”), or another stock ranking junior to the shares of Series W
Preferred Stock as to dividends and upon liquidation) shall be declared or paid or set aside for payment nor shall any other distribution be made upon the
Common Shares or on any other stock of the Corporation ranking junior to or on a parity with the shares of Series W Preferred Stock as to dividends or
upon liquidation. Unless full cumulative dividends on the shares of Series W Preferred Stock have been paid or declared and funds therefor set apart for
payment for all past Dividend Periods, no Common Shares or any other stock of the Corporation ranking junior to or on a parity with the shares of
Series W Preferred Stock as to dividends or upon liquidation shall be redeemed, purchased, or otherwise acquired for any consideration (or any moneys
be paid to or made available for a sinking fund for the redemption of any shares of any such stock) by the Corporation or any subsidiary, except by
conversion into or exchange for stock of the Corporation ranking junior to the shares of Series W Preferred Stock as to dividends and upon liquidation.
(b) Liquidation. In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, the holders of shares of
Series W Preferred Stock are entitled to receive out of the assets of the Corporation available for distribution to shareholders, before any distribution of
assets is made to holders of Common Shares or any other class or series of shares ranking junior to the shares of Series W Preferred Stock upon
liquidation, liquidating distributions in the amount of $25,000 per share plus all accumulated and unpaid dividends (whether or not earned or declared)
for the then current and all past Dividend Periods. If, upon any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation the
amounts payable with respect to the shares of Series W Preferred Stock and any other shares of the Corporation ranking as to any such distribution on a
parity with the shares of Series W Preferred Stock are not paid in full, the holders of shares of Series W Preferred Stock and of such other shares
(including the shares of the Series X Preferred Stock, the Series Y Preferred Stock and the Series Z Preferred Stock) will share ratably in any such
distribution of assets of the Corporation in proportion to the full respective preferential amounts to which they are entitled. After payment of the full
amount of the liquidating distribution to which they are entitled, the holders of shares of Series W Preferred Stock will not be entitled to any further
participation in any distribution of assets by the Corporation.
(1) Written notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when, and the
place or places where the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-paid, not less than
30 nor more than 60 days prior to the payment date stated therein, to each record holder of the shares of Series W Preferred Stock at the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation.
(2) For purposes of liquidation rights, a reorganization, consolidation or merger of the Corporation with or into any other corporation or
corporations or a sale of all or substantially all of the assets of the Corporation shall be deemed not to be a liquidation, dissolution or winding up of the
Corporation.
(c) Redemption.
(1) Except as provided in clause (9) below, the shares of Series W Preferred Stock are not redeemable prior to October 20, 2021. On and
after such date, the shares of Series W Preferred Stock are redeemable at the option of the Corporation, by resolution of the Board of Directors, in whole
or in part, from time to time upon not less than 30 nor more than 60 days’ notice, at a cash redemption price of $25,000 per share plus all accumulated
and unpaid dividends (whether or not earned or declared) to the date of redemption.
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(2) If fewer than all the outstanding shares of Series W Preferred Stock are to be redeemed, the number of shares to be redeemed will be
determined by the Board of Directors, and such shares shall be redeemed pro rata from the holders of record of such shares in proportion to the number
of such shares held by such holders (with adjustments to avoid redemption of fractional shares) or by lot in a manner determined by the Board of
Directors.
(3) Notwithstanding the foregoing, if any dividends, including any accumulation, on the shares of Series W Preferred Stock are in arrears,
no shares of Series W Preferred Stock shall be redeemed unless all outstanding shares of Series W Preferred Stock are simultaneously redeemed, and the
Corporation shall not purchase or otherwise acquire, directly or indirectly, any shares of Series W Preferred Stock; provided, however, that the foregoing
shall not prevent the purchase or acquisition of shares of Series W Preferred Stock pursuant to a purchase or exchange offer provided such offer is made
on the same terms to all holders of shares of Series W Preferred Stock.
(4) Immediately prior to any redemption of shares of Series W Preferred Stock, the Corporation shall pay, in cash, any accumulated and
unpaid dividends through the redemption date, unless a redemption date falls after a dividend payment record date and prior to the corresponding
dividend payment date, in which case each holder of shares of Series W Preferred Stock at the close of business on such dividend payment record date
shall be entitled to the dividend payable on such shares on the corresponding dividend payment date notwithstanding the redemption of such shares
before such dividend payment date. Except as expressly provided herein above, the Corporation shall make no payment or allowance for unpaid
dividends, whether or not in arrears, on shares of Series W Preferred Stock called for redemption.
(5) A notice of redemption (which may be contingent on the occurrence of a future event) will be mailed by the Corporation by first class
mail, postage pre-paid, to each record holder of the shares of Series W Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to
such redemption date, to the respective addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to
give such notice or any defect in the notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series W Preferred
Stock except as to the holder to whom notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of
Series W Preferred Stock to be redeemed; (iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all
the shares of Series W Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of
Series W Preferred Stock to be redeemed from such holder.
(6) In order to facilitate the redemption of shares of Series W Preferred Stock, the Board of Directors may fix a record date for the
determination of the shares to be redeemed, such record date to be not less than 30 nor more than 60 days prior to the date fixed for such redemption.
(7) Notice having been given as provided above, from and after the date fixed for the redemption of shares of Series W Preferred Stock by
the Corporation (unless the Corporation shall fail to make available the money necessary to effect such redemption), the holders of shares selected for
redemption shall cease to be shareholders with respect to such shares and shall have no interest in or claim against the Corporation by virtue thereof and
shall have no voting or other rights with respect to such shares, except the right to receive the moneys payable upon such redemption from the
Corporation, less any required tax withholding amount, without interest thereon, upon surrender (and endorsement or assignment of transfer, if required
by the Corporation and so stated in the notice) of their certificates, and the shares represented thereby shall no longer be deemed to be outstanding. If
fewer than all the shares represented by a certificate are redeemed, a new certificate shall be issued, without cost to the holder thereof, representing the
unredeemed shares. The Corporation may, at its option, at any time after a notice of redemption has been given, deposit the redemption price for the
shares of Series W Preferred Stock designated for redemption and not yet redeemed, plus any accumulated and unpaid dividends thereon to the date
fixed for redemption, with the transfer agent or agents for Series W Preferred Stock, as a trust fund for the benefit of the holders of the shares of Series
W Preferred Stock designated for redemption, together with irrevocable instructions and authority to such transfer agent or agents that such funds be
delivered upon redemption of such shares and to pay, on and after the date fixed for redemption or prior thereto, the redemption price of the shares to
their respective
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holders upon the surrender of their share certificates. From and after the making of such deposit, the holders of the shares designated for redemption
shall cease to be shareholders with respect to such shares and shall have no interest in or claim against the Corporation by virtue thereof and shall have
no voting or other rights with respect to such shares, except the right to receive from such trust fund the moneys payable upon such redemption, without
interest thereon, upon surrender (and endorsement, if required by the Corporation) of their certificates, and the shares represented thereby shall no longer
be deemed to be outstanding. Any balance of such moneys remaining unclaimed at the end of the five-year period commencing on the date fixed for
redemption shall be repaid to the Corporation upon its request expressed in a resolution of its Board of Directors.
(8) Any shares of Series W Preferred Stock that shall at any time have been redeemed or otherwise reacquired shall, after such redemption,
have the status of authorized but unissued preferred shares, without designation as to series until such shares are once more designated as part of a
particular series by the Board of Directors.
(9) If the Board of Directors of the Corporation shall, at any time and in good faith, be of the opinion that ownership of securities of the
Corporation has or may become concentrated to an extent that may prevent the Corporation from qualifying as a real estate investment trust under the
REIT Provisions of the Internal Revenue Code (as defined below), then the Board of Directors shall have the power, by lot or other means deemed
equitable by them to prevent the transfer of and/or to call for redemption a number of shares of Series W Preferred Stock sufficient, in the opinion of the
Board of Directors, to maintain or bring the direct or indirect ownership thereof into conformity with the requirements of such a real estate investment
trust under the REIT Provisions of the Internal Revenue Code. The redemption price to be paid for shares of Series W Preferred Stock so called for
redemption, on the date fixed for redemption, shall be the closing price of the shares on the principal national stock exchange on which the shares are
listed on the last business day prior to the redemption date, or if no sales of shares were made on such date, the average of the highest bid and the lowest
asked quotations on the last business day prior to the redemption date as reported by the National Quotation Bureau, Incorporated or a similar
organization selected from time to time by the Corporation or if there be no such bid and asked quotations, $25,000 per share; provided that if interests
in shares of Series W Preferred Stock are represented by depositary shares, then the redemption price shall be determined in accordance with the
foregoing, but with respect to one depositary share, multiplied by the number of depositary shares that together represent an interest in one share of
Series W Preferred Stock. From and after the date fixed for redemption by the Board of Directors, the holder of any shares of Series W Preferred Stock
so called for redemption shall cease to be entitled to any distributions, voting rights and other benefits with respect to such shares of Series W Preferred
Stock, other than the right to payment of the redemption price determined as aforesaid. “REIT Provisions of the Internal Revenue Code” shall mean
Sections 856 through 860 of the Internal Revenue Code of 1986, as amended. In order to exercise the redemption option set forth in this clause (9), with
respect to the shares of Series W Preferred Stock, the Corporation shall mail a notice of redemption by first class mail, postage pre-paid, to each record
holder of the shares of Series W Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to such redemption date, to the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to give such notice or any defect in the
notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series W Preferred Stock except as to the holder to whom
notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of Series W Preferred Stock to be redeemed;
(iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for payment of the redemption price; and
(v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all the shares of Series W Preferred
Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of Series W Preferred Stock to be
redeemed from such holder.
(d) Voting Rights. The shares of Series W Preferred Stock shall not have any voting powers either general or special, except as required by law,
except that:
(1) If the Corporation shall fail to pay full cumulative dividends on the shares of Series W Preferred Stock or any other of its preferred
shares for six quarterly dividend payment periods, whether or not consecutive (a “Dividend Default”), the holders of all outstanding preferred shares
that are similarly entitled to this right, voting as a single class without regard to series, will be entitled to elect two Directors until full cumulative
dividends for all past dividend payment periods on all preferred shares have been paid or declared and funds therefor set apart for payment. Such right to
vote separately as a class to elect Directors shall, when vested, be subject, always, to the same provisions for the vesting of such right to elect Directors
separately as a class in the case of future Dividend Defaults. At any time when such right to elect Directors separately as a class shall have so vested,
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the Corporation may call, and, upon the written request of the holders of record of not less than 10% of the total number of preferred shares of the
Corporation then outstanding, shall call, a special meeting of stockholders for the election of Directors. In the case of such a written request, such special
meeting shall be held within 90 days after the delivery of such request and, in either case, at the place and upon the notice provided by law and in the
Bylaws of the Corporation, provided that the Corporation shall not be required to call such a special meeting if such request is received less than 120
days before the date fixed for the next ensuing Annual Meeting of Shareholders of the Corporation and the holders of all classes of outstanding preferred
shares are afforded the opportunity to elect such Directors (or fill any vacancy) at such Annual Meeting of Shareholders. Directors elected as aforesaid
shall serve until the next Annual Meeting of Shareholders of the Corporation or until their respective successors shall be elected and qualified. If, prior
to the end of the term of any Director elected as aforesaid, a vacancy in the office of such Director shall occur during the continuance of a Dividend
Default by reason of death, resignation, or disability, such vacancy shall be filled for the unexpired term by the appointment of a new Director for the
unexpired term of such former Director, such appointment to be made by the remaining Director elected as aforesaid.
(2) The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding shares of Series W Preferred Stock, voting
separately as a class, will be required for any amendment to the Charter that will adversely alter or change the powers, preferences, privileges or rights
of the shares of Series W Preferred Stock, except as set forth below. The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding
shares of Series W Preferred Stock and any other series of preferred shares similarly entitled to this right and ranking on a parity with Series W
Preferred Stock as to dividends and upon liquidation (including the shares of the Series X Preferred Stock, the Series Y Preferred Stock and the Series Z
Preferred Stock), voting as a single class without regard to series, will be required to issue, authorize or increase the authorized amount of any class or
series of shares ranking prior to Series W Preferred Stock as to dividends or upon liquidation or to issue or authorize any obligation or security
convertible into or evidencing a right to purchase any such security. In addition, the Charter may be amended to increase the number of authorized
preferred shares ranking on a parity with or junior to Series W Preferred Stock or to create another class of preferred shares ranking on a parity with or
junior to Series W Preferred Stock without the vote of the holders of outstanding shares of Series W Preferred Stock.
(3) Nothing herein shall be taken to require a class vote or consent in connection with the authorization, designation, increase or issuance
of any shares of any class or series (including additional preferred shares of any series) that rank junior to or on a parity with Series W Preferred Stock
as to dividends or liquidation rights or in connection with the authorization, designation, increase or issuance of any bonds, mortgages, debentures or
other debt obligations of the Corporation.
(e) Conversion. The shares of Series W Preferred Stock are not convertible into shares of any other class or series of the capital stock of the
Corporation.
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ANNEX B
5.25% CUMULATIVE PREFERRED STOCK, SERIES X
The following preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications and terms and conditions of redemption of the 5.25% Cumulative Preferred Stock, Series X (the “Series X Preferred Stock”) as set forth
below shall be deemed to be part of Article V of the Articles of Amendment and Restatement (the “Charter”) of PS Business Parks, Inc. (the
“Corporation”), with any necessary or appropriate changes to the enumeration or lettering of sections or subsections hereof:
(a) Dividend Rights.
(1) Dividends shall be payable in cash on the shares of Series X Preferred Stock when, as and if declared by the Board of Directors, out of
funds legally available therefor: (i) for the period (the “Initial Dividend Period”) from the Deemed Original Issue Date (as defined below) to but
excluding January 1, 2018 (to be paid on December 28, 2017), and (ii) for each quarterly dividend period thereafter (the Initial Dividend Period and
each quarterly dividend period being hereinafter individually referred to as a “Dividend Period” and collectively referred to as “Dividend Periods”),
which quarterly Dividend Periods shall be in four equal amounts and shall commence on January 1, April 1, July 1 and October 1 in each year (each, a
“Dividend Period Commencement Date”), commencing on January 1, 2018, and shall end on and include the day next preceding the next Dividend
Period Commencement Date, at a rate per annum equal to 5.25% of the $25,000 per share stated value thereof (the “Dividend Rate”). Dividends on
each share of Series X Preferred Stock shall be cumulative from the Deemed Original Issue Date of such share and shall be payable, without interest
thereon, when, as and if declared by the Board of Directors, on or before March 31, June 30, September 30 and December 31 (except in the case of the
dividend for the Initial Dividend Period which will be paid December 28, 2017) of each year, commencing on December 28, 2017 (for the period from
the Deemed Original Issue Date to but excluding January 1, 2018) or, in the case of shares of Series X Preferred Stock with a Deemed Original Issue
Date after December 28, 2017, the first such dividend payment date following such Deemed Original Issue Date; provided, that if any such day shall be
a Saturday, Sunday, or a day on which banking institutions in the State of New York or the State of California are authorized or obligated by law to
close, or a day which is or is declared a national or a New York or California state holiday (any of the foregoing a “Non-Business Day”), then the
payment date shall be the next succeeding day which is not a Non-Business Day. Each such dividend shall be paid to the holders of record of shares of
Series X Preferred Stock as they appear on the stock register of the Corporation on such record date, not more than 45 days nor less than 15 days
preceding the payment date thereof, as shall be fixed by the Board of Directors. Dividends on account of arrears for any past Dividend Periods may be
declared and paid at any time, without reference to any regular dividend payment date, to holders of record on such date, not more than 45 days nor less
than 15 days preceding the payment date thereof, as may be fixed by the Board of Directors. After full cumulative dividends on Series X Preferred Stock
have been paid or declared and funds therefor set aside for payment, including for the then current Dividend Period, the holders of shares of Series X
Preferred Stock will not be entitled to any further dividends with respect to that Dividend Period.
“Deemed Original Issue Date” means (a) in the case of any share which is part of the first issuance of shares of Series X Preferred Stock
or part of a subsequent issuance of shares of Series X Preferred Stock prior to January 1, 2018, the date of such first issuance and (b) in the case of any
share which is part of a subsequent issuance of shares of Series X Preferred Stock on or after January 1, 2018, the later of (x) January 1, 2018 and (y) the
latest Dividend Period Commencement Date which precedes the date of issuance of such share and which succeeds the last Dividend Period for which
full cumulative dividends have been paid; provided that, in the case of any share which is part of a subsequent issuance, the date of issuance of which
falls between (i) the record date for dividends payable on the first succeeding dividend payment date and (ii) such dividend payment date, the “Deemed
Original Issue Date” means the date of the Dividend Period Commencement Date that immediately follows the date of issuance.
(2) Dividends payable on shares of Series X Preferred Stock for any period greater or less than a full Dividend Period, including the Initial
Dividend Period, shall be computed on the basis of a 360-day year consisting of twelve 30-day months.
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(3) The Corporation shall not declare or pay or set apart for payment any dividends on any series of preferred shares ranking, as to
dividends, on a parity with the shares of Series X Preferred Stock unless full cumulative dividends have been or contemporaneously are declared and
paid, or declared and a sum sufficient for payment thereof is set apart for payment, for all Dividend Periods terminating on or prior to the date of
payment of any such dividends on such other series of preferred shares. When dividends are not paid in full upon the shares of Series X Preferred Stock
and any other series of preferred shares ranking on a parity therewith as to dividends (including, without limitation, the shares of the Corporation’s
5.20% Cumulative Preferred Stock (the “Series W Preferred Stock”), 5.20% Cumulative Preferred Stock, Series Y (the “Series Y Preferred Stock”),
and 4.875% Cumulative Preferred Stock, Series Z (the “Series Z Preferred Stock”)), all dividends declared upon shares of Series X Preferred Stock
and any other series of preferred shares ranking on a parity therewith as to dividends shall be declared pro rata so that the amount of dividends declared
per share on the shares of Series X Preferred Stock and such other series of preferred shares shall in all cases bear to each other that same ratio that the
accumulated dividends per share on the shares of Series X Preferred Stock and such other series of preferred shares bear to each other. Except as
provided in the preceding sentence, unless full cumulative dividends on the shares of Series X Preferred Stock have been paid or declared and funds
therefor set aside for payment for all past Dividend Periods, no dividends (other than in shares of the Corporation’s common stock, par value $.01 per
share (together with any other shares of capital stock of the Corporation into which such shares shall be reclassified or changed, the “Common
Shares”), or another stock ranking junior to the shares of Series X Preferred Stock as to dividends and upon liquidation) shall be declared or paid or set
aside for payment nor shall any other distribution be made upon the Common Shares or on any other stock of the Corporation ranking junior to or on a
parity with the shares of Series X Preferred Stock as to dividends or upon liquidation. Unless full cumulative dividends on the shares of Series X
Preferred Stock have been paid or declared and funds therefor set apart for payment for all past Dividend Periods, no Common Shares or any other stock
of the Corporation ranking junior to or on a parity with the shares of Series X Preferred Stock as to dividends or upon liquidation shall be redeemed,
purchased, or otherwise acquired for any consideration (or any moneys be paid to or made available for a sinking fund for the redemption of any shares
of any such stock) by the Corporation or any subsidiary, except by conversion into or exchange for stock of the Corporation ranking junior to the shares
of Series X Preferred Stock as to dividends and upon liquidation.
(b) Liquidation.
In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, the holders of shares of Series X
Preferred Stock are entitled to receive out of the assets of the Corporation available for distribution to shareholders, before any distribution of assets is
made to holders of Common Shares or any other class or series of shares ranking junior to the shares of Series X Preferred Stock upon liquidation,
liquidating distributions in the amount of $25,000 per share plus all accumulated and unpaid dividends (whether or not earned or declared) for the then
current and all past Dividend Periods. If, upon any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation the amounts
payable with respect to the shares of Series X Preferred Stock and any other shares of the Corporation ranking as to any such distribution on a parity
with the shares of Series X Preferred Stock are not paid in full, the holders of shares of Series X Preferred Stock and of such other shares (including the
shares of the Series W Preferred Stock, the Series Y Preferred Stock, and the Series Z Preferred Stock) will share ratably in any such distribution of
assets of the Corporation in proportion to the full respective preferential amounts to which they are entitled. After payment of the full amount of the
liquidating distribution to which they are entitled, the holders of shares of Series X Preferred Stock will not be entitled to any further participation in any
distribution of assets by the Corporation.
(1) Written notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when, and the
place or places where the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-paid, not less than
30 nor more than 60 days prior to the payment date stated therein, to each record holder of the shares of Series X Preferred Stock at the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation.
(2) For purposes of liquidation rights, a reorganization, consolidation or merger of the Corporation with or into any other corporation or
corporations or a sale of all or substantially all of the assets of the Corporation shall be deemed not to be a liquidation, dissolution or winding up of the
Corporation.
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(c) Redemption.
(1) Except as provided in clause (9) below, the shares of Series X Preferred Stock are not redeemable prior to September 21, 2022. On and
after such date, the shares of Series X Preferred Stock are redeemable at the option of the Corporation, by resolution of the Board of Directors, in whole
or in part, from time to time upon not less than 30 nor more than 60 days’ notice, at a cash redemption price of $25,000 per share plus all accumulated
and unpaid dividends (whether or not earned or declared) to the date of redemption.
(2) If fewer than all the outstanding shares of Series X Preferred Stock are to be redeemed, the number of shares to be redeemed will be
determined by the Board of Directors, and such shares shall be redeemed pro rata from the holders of record of such shares in proportion to the number
of such shares held by such holders (with adjustments to avoid redemption of fractional shares) or by lot in a manner determined by the Board of
Directors.
(3) Notwithstanding the foregoing, if any dividends, including any accumulation, on the shares of Series X Preferred Stock are in arrears,
no shares of Series X Preferred Stock shall be redeemed unless all outstanding shares of Series X Preferred Stock are simultaneously redeemed, and the
Corporation shall not purchase or otherwise acquire, directly or indirectly, any shares of Series X Preferred Stock; provided, however, that the foregoing
shall not prevent the purchase or acquisition of shares of Series X Preferred Stock pursuant to a purchase or exchange offer provided such offer is made
on the same terms to all holders of shares of Series X Preferred Stock.
(4) Immediately prior to any redemption of shares of Series X Preferred Stock, the Corporation shall pay, in cash, any accumulated and
unpaid dividends through the redemption date, unless a redemption date falls after a dividend payment record date and prior to the corresponding
dividend payment date, in which case each holder of shares of Series X Preferred Stock at the close of business on such dividend payment record date
shall be entitled to the dividend payable on such shares on the corresponding dividend payment date notwithstanding the redemption of such shares
before such dividend payment date. Except as expressly provided herein above, the Corporation shall make no payment or allowance for unpaid
dividends, whether or not in arrears, on shares of Series X Preferred Stock called for redemption.
(5) A notice of redemption (which may be contingent on the occurrence of a future event) will be mailed by the Corporation by first class
mail, postage pre-paid, to each record holder of the shares of Series X Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to
such redemption date, to the respective addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to
give such notice or any defect in the notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series X Preferred
Stock except as to the holder to whom notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of
Series X Preferred Stock to be redeemed; (iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all
the shares of Series X Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of
Series X Preferred Stock to be redeemed from such holder.
(6) In order to facilitate the redemption of shares of Series X Preferred Stock, the Board of Directors may fix a record date for the
determination of the shares to be redeemed, such record date to be not less than 30 nor more than 60 days prior to the date fixed for such redemption.
(7) Notice having been given as provided above, from and after the date fixed for the redemption of shares of Series X Preferred Stock by
the Corporation (unless the Corporation shall fail to make available the money necessary to effect such redemption), the holders of shares selected for
redemption shall cease to be shareholders with respect to such shares and shall have no interest in or claim against the Corporation by virtue thereof and
shall have no voting or other rights with respect to such shares, except the right to receive the moneys payable upon such redemption from the
Corporation, less any required tax withholding amount, without interest thereon, upon surrender (and endorsement or assignment of transfer, if required
by the Corporation and so stated in the notice) of their certificates, and the shares represented thereby shall no longer be deemed to be outstanding. If
fewer than all the shares represented by a certificate are redeemed, a new certificate shall be issued, without cost to the holder thereof, representing the
unredeemed shares. The Corporation may, at its option, at any time after a notice of redemption has been given, deposit the redemption price for the
shares of Series X Preferred Stock designated for
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redemption and not yet redeemed, plus any accumulated and unpaid dividends thereon to the date fixed for redemption, with the transfer agent or agents
for Series X Preferred Stock, as a trust fund for the benefit of the holders of the shares of Series X Preferred Stock designated for redemption, together
with irrevocable instructions and authority to such transfer agent or agents that such funds be delivered upon redemption of such shares and to pay, on
and after the date fixed for redemption or prior thereto, the redemption price of the shares to their respective holders upon the surrender of their share
certificates. From and after the making of such deposit, the holders of the shares designated for redemption shall cease to be shareholders with respect to
such shares and shall have no interest in or claim against the Corporation by virtue thereof and shall have no voting or other rights with respect to such
shares, except the right to receive from such trust fund the moneys payable upon such redemption, without interest thereon, upon surrender (and
endorsement, if required by the Corporation) of their certificates, and the shares represented thereby shall no longer be deemed to be outstanding. Any
balance of such moneys remaining unclaimed at the end of the five-year period commencing on the date fixed for redemption shall be repaid to the
Corporation upon its request expressed in a resolution of its Board of Directors.
(8) Any shares of Series X Preferred Stock that shall at any time have been redeemed or otherwise reacquired shall, after such redemption,
have the status of authorized but unissued preferred shares, without designation as to series until such shares are once more designated as part of a
particular series by the Board of Directors.
(9) If the Board of Directors of the Corporation shall, at any time and in good faith, be of the opinion that ownership of securities of the
Corporation has or may become concentrated to an extent that may prevent the Corporation from qualifying as a real estate investment trust under the
REIT Provisions of the Internal Revenue Code (as defined below), then the Board of Directors shall have the power, by lot or other means deemed
equitable by them to prevent the transfer of and/or to call for redemption a number of shares of Series X Preferred Stock sufficient, in the opinion of the
Board of Directors, to maintain or bring the direct or indirect ownership thereof into conformity with the requirements of such a real estate investment
trust under the REIT Provisions of the Internal Revenue Code. The redemption price to be paid for shares of Series X Preferred Stock so called for
redemption, on the date fixed for redemption, shall be the closing price of the shares on the principal national stock exchange on which the shares are
listed on the last business day prior to the redemption date, or if no sales of shares were made on such date, the average of the highest bid and the lowest
asked quotations on the last business day prior to the redemption date as reported by the National Quotation Bureau, Incorporated or a similar
organization selected from time to time by the Corporation or if there be no such bid and asked quotations, $25,000 per share; provided that if interests
in shares of Series X Preferred Stock are represented by depositary shares, then the redemption price shall be determined in accordance with the
foregoing, but with respect to one depositary share, multiplied by the number of depositary shares that together represent an interest in one share of
Series X Preferred Stock. From and after the date fixed for redemption by the Board of Directors, the holder of any shares of Series X Preferred Stock so
called for redemption shall cease to be entitled to any distributions, voting rights and other benefits with respect to such shares of Series X Preferred
Stock, other than the right to payment of the redemption price determined as aforesaid. “REIT Provisions of the Internal Revenue Code” shall mean
Sections 856 through 860 of the Internal Revenue Code of 1986, as amended. In order to exercise the redemption option set forth in this clause (9), with
respect to the shares of Series X Preferred Stock, the Corporation shall mail a notice of redemption by first class mail, postage pre-paid, to each record
holder of the shares of Series X Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to such redemption date, to the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to give such notice or any defect in the
notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series X Preferred Stock except as to the holder to whom
notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of Series X Preferred Stock to be redeemed;
(iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for payment of the redemption price; and
(v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all the shares of Series X Preferred
Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of Series X Preferred Stock to be
redeemed from such holder.
(d) Voting Rights. The shares of Series X Preferred Stock shall not have any voting powers either general or special, except as required by law,
except that:
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(1) If the Corporation shall fail to pay full cumulative dividends on the shares of Series X Preferred Stock or any other of its preferred
shares for six quarterly dividend payment periods, whether or not consecutive (a “Dividend Default”), the holders of all outstanding preferred shares
that are similarly entitled to this right, voting as a single class without regard to series, will be entitled to elect two Directors until full cumulative
dividends for all past dividend payment periods on all preferred shares have been paid or declared and funds therefor set apart for payment. Such right to
vote separately as a class to elect Directors shall, when vested, be subject, always, to the same provisions for the vesting of such right to elect Directors
separately as a class in the case of future Dividend Defaults. At any time when such right to elect Directors separately as a class shall have so vested, the
Corporation may call, and, upon the written request of the holders of record of not less than 10% of the total number of preferred shares of the
Corporation then outstanding, shall call, a special meeting of stockholders for the election of Directors. In the case of such a written request, such special
meeting shall be held within 90 days after the delivery of such request and, in either case, at the place and upon the notice provided by law and in the
Bylaws of the Corporation, provided that the Corporation shall not be required to call such a special meeting if such request is received less than 120
days before the date fixed for the next ensuing Annual Meeting of Shareholders of the Corporation and the holders of all classes of outstanding preferred
shares are afforded the opportunity to elect such Directors (or fill any vacancy) at such Annual Meeting of Shareholders. Directors elected as aforesaid
shall serve until the next Annual Meeting of Shareholders of the Corporation or until their respective successors shall be elected and qualified. If, prior
to the end of the term of any Director elected as aforesaid, a vacancy in the office of such Director shall occur during the continuance of a Dividend
Default by reason of death, resignation, or disability, such vacancy shall be filled for the unexpired term by the appointment of a new Director for the
unexpired term of such former Director, such appointment to be made by the remaining Director elected as aforesaid.
(2) The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding shares of Series X Preferred Stock, voting
separately as a class, will be required for any amendment to the Charter that will adversely alter or change the powers, preferences, privileges or rights
of the shares of Series X Preferred Stock, except as set forth below. The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding
shares of Series X Preferred Stock and any other series of preferred shares similarly entitled to this right and ranking on a parity with Series X Preferred
Stock as to dividends and upon liquidation (including the shares of the Series W Preferred Stock, the Series Y Preferred Stock and the Series Z Preferred
Stock), voting as a single class without regard to series, will be required to issue, authorize or increase the authorized amount of any class or series of
shares ranking prior to Series X Preferred Stock as to dividends or upon liquidation or to issue or authorize any obligation or security convertible into or
evidencing a right to purchase any such security. In addition, the Charter may be amended to increase the number of authorized preferred shares ranking
on a parity with or junior to Series X Preferred Stock or to create another class of preferred shares ranking on a parity with or junior to Series X
Preferred Stock without the vote of the holders of outstanding shares of Series X Preferred Stock.
(3) Nothing herein shall be taken to require a class vote or consent in connection with the authorization, designation, increase or issuance
of any shares of any class or series (including additional preferred shares of any series) that rank junior to or on a parity with Series X Preferred Stock as
to dividends or liquidation rights or in connection with the authorization, designation, increase or issuance of any bonds, mortgages, debentures or other
debt obligations of the Corporation.
(e) Conversion. The shares of Series X Preferred Stock are not convertible into shares of any other class or series of the capital stock of the
Corporation.
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ANNEX C
5.20% CUMULATIVE PREFERRED STOCK, SERIES Y
The following preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications and terms and conditions of redemption of the 5.20% Cumulative Preferred Stock, Series Y (the “Series Y Preferred Stock”) as set forth
below shall be deemed to be part of Article V of the Articles of Amendment and Restatement (the “Charter”) of PS Business Parks, Inc. (the
“Corporation”), with any necessary or appropriate changes to the enumeration or lettering of sections or subsections hereof:
(a) Dividend Rights.
(1) Dividends shall be payable in cash on the shares of Series Y Preferred Stock when, as and if declared by the Board of Directors, out of
funds legally available therefor: (i) for the period (the “Initial Dividend Period”) from the Deemed Original Issue Date (as defined below) to but
excluding April 1, 2018 (to be paid on March 29, 2018), and (ii) for each quarterly dividend period thereafter (the Initial Dividend Period and each
quarterly dividend period being hereinafter individually referred to as a “Dividend Period” and collectively referred to as “Dividend Periods”), which
quarterly Dividend Periods shall be in four equal amounts and shall commence on January 1, April 1, July 1 and October 1 in each year (each, a
“Dividend Period Commencement Date”), commencing on April 1, 2018, and shall end on and include the day next preceding the next Dividend
Period Commencement Date, at a rate per annum equal to 5.20% of the $25,000 per share stated value thereof (the “Dividend Rate”). Dividends on
each share of Series Y Preferred Stock shall be cumulative from the Deemed Original Issue Date of such share and shall be payable, without interest
thereon, when, as and if declared by the Board of Directors, on or before March 31, June 30, September 30 and December 31 (except in the case of
dividend for the Initial Dividend Period which will be paid March 29, 2018) of each year, commencing on March 29, 2018 (for the period from the
Deemed Original Issue Date to but excluding April 1, 2018) or, in the case of shares of Series Y Preferred Stock with a Deemed Original Issue Date
after March 29, 2018, the first such dividend payment date following such Deemed Original Issue Date; provided, that if any such day shall be a
Saturday, Sunday, or a day on which banking institutions in the State of New York or the State of California are authorized or obligated by law to close,
or a day which is or is declared a national or a New York or California state holiday (any of the foregoing a “Non-Business Day”), then the payment
date shall be the next succeeding day which is not a Non-Business Day. Each such dividend shall be paid to the holders of record of shares of Series Y
Preferred Stock as they appear on the stock register of the Corporation on such record date, not more than 45 days nor less than 15 days preceding the
payment date thereof, as shall be fixed by the Board of Directors. Dividends on account of arrears for any past Dividend Periods may be declared and
paid at any time, without reference to any regular dividend payment date, to holders of record on such date, not more than 45 days nor less than 15 days
preceding the payment date thereof, as may be fixed by the Board of Directors. After full cumulative dividends on Series Y Preferred Stock have been
paid or declared and funds therefor set aside for payment, including for the then current Dividend Period, the holders of shares of Series Y Preferred
Stock will not be entitled to any further dividends with respect to that Dividend Period.
“Deemed Original Issue Date” means (a) in the case of any share which is part of the first issuance of shares of Series Y Preferred Stock
or part of a subsequent issuance of shares of Series Y Preferred Stock prior to April 1, 2018, the date of such first issuance and (b) in the case of any
share which is part of a subsequent issuance of shares of Series Y Preferred Stock on or after April 1, 2018, the later of (x) April 1, 2018 and (y) the
latest Dividend Period Commencement Date which precedes the date of issuance of such share and which succeeds the last Dividend Period for which
full cumulative dividends have been paid; provided that, in the case of any share which is part of a subsequent issuance, the date of issuance of which
falls between (i) the record date for dividends payable on the first succeeding dividend payment date and (ii) such dividend payment date, the “Deemed
Original Issue Date” means the date of the Dividend Period Commencement Date that immediately follows the date of issuance.
(2) Dividends payable on shares of Series Y Preferred Stock for any period greater or less than a full Dividend Period, including the Initial
Dividend Period, shall be computed on the basis of a 360-day year consisting of twelve 30-day months.
C-1

(3) The Corporation shall not declare or pay or set apart for payment any dividends on any series of preferred shares ranking, as to
dividends, on a parity with the shares of Series Y Preferred Stock unless full cumulative dividends have been or contemporaneously are declared and
paid, or declared and a sum sufficient for payment thereof is set apart for payment, for all Dividend Periods terminating on or prior to the date of
payment of any such dividends on such other series of preferred shares. When dividends are not paid in full upon the shares of Series Y Preferred Stock
and any other series of preferred shares ranking on a parity therewith as to dividends (including, without limitation, the shares of the Corporation’s
5.20% Cumulative Preferred Stock, Series W (the “Series W Preferred Stock”), 5.25% Cumulative Preferred Stock, Series X (the “Series X Preferred
Stock”), and 4.875% Cumulative Preferred Stock, Series Z (the “Series Z Preferred Stock”)), all dividends declared upon shares of Series Y Preferred
Stock and any other series of preferred shares ranking on a parity therewith as to dividends shall be declared pro rata so that the amount of dividends
declared per share on the shares of Series Y Preferred Stock and such other series of preferred shares shall in all cases bear to each other that same ratio
that the accumulated dividends per share on the shares of Series Y Preferred Stock and such other series of preferred shares bear to each other. Except as
provided in the preceding sentence, unless full cumulative dividends on the shares of Series Y Preferred Stock have been paid or declared and funds
therefor set apart for payment for all past Dividend Periods, no dividends (other than in shares of the Corporation’s common stock, par value $.01 per
share (together with any other shares of capital stock of the Corporation into which such shares shall be reclassified or changed, the “Common
Shares”), or another stock ranking junior to the shares of Series Y Preferred Stock as to dividends and upon liquidation) shall be declared or paid or set
aside for payment nor shall any other distribution be made upon the Common Shares or on any other stock of the Corporation ranking junior to or on a
parity with the shares of Series Y Preferred Stock as to dividends or upon liquidation. Unless full cumulative dividends on the shares of Series Y
Preferred Stock have been paid or declared and funds therefor set apart for payment for all past Dividend Periods, no Common Shares or any other stock
of the Corporation ranking junior to or on a parity with the shares of Series Y Preferred Stock as to dividends or upon liquidation shall be redeemed,
purchased, or otherwise acquired for any consideration (or any moneys be paid to or made available for a sinking fund for the redemption of any shares
of any such stock) by the Corporation or any subsidiary, except by conversion into or exchange for stock of the Corporation ranking junior to the shares
of Series Y Preferred Stock as to dividends and upon liquidation.
(b) Liquidation. In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, the holders of shares of
Series Y Preferred Stock are entitled to receive out of the assets of the Corporation available for distribution to shareholders, before any distribution of
assets is made to holders of Common Shares or any other class or series of shares ranking junior to the shares of Series Y Preferred Stock upon
liquidation, liquidating distributions in the amount of $25,000 per share plus all accumulated and unpaid dividends (whether or not earned or declared)
for the then current and all past Dividend Periods. If, upon any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation the
amounts payable with respect to the shares of Series Y Preferred Stock and any other shares of the Corporation ranking as to any such distribution on a
parity with the shares of Series Y Preferred Stock are not paid in full, the holders of shares of Series Y Preferred Stock and of such other shares
(including the shares of the Series W Preferred Stock, the Series X Preferred Stock and the Series Z Preferred Stock) will share ratably in any such
distribution of assets of the Corporation in proportion to the full respective preferential amounts to which they are entitled. After payment of the full
amount of the liquidating distribution to which they are entitled, the holders of shares of Series Y Preferred Stock will not be entitled to any further
participation in any distribution of assets by the Corporation.
(1) Written notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when, and the
place or places where the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-paid, not less than
30 nor more than 60 days prior to the payment date stated therein, to each record holder of the shares of Series Y Preferred Stock at the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation.
(2) For purposes of liquidation rights, a reorganization, consolidation or merger of the Corporation with or into any other corporation or
corporations or a sale of all or substantially all of the assets of the Corporation shall be deemed not to be a liquidation, dissolution or winding up of the
Corporation.
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(c) Redemption.
(1) Except as provided in clause (9) below, the shares of Series Y Preferred Stock are not redeemable prior to December 7, 2022. On and
after such date, the shares of Series Y Preferred Stock are redeemable at the option of the Corporation, by resolution of the Board of Directors, in whole
or in part, from time to time upon not less than 30 nor more than 60 days’ notice, at a cash redemption price of $25,000 per share plus all accumulated
and unpaid dividends (whether or not earned or declared) to the date of redemption.
(2) If fewer than all the outstanding shares of Series Y Preferred Stock are to be redeemed, the number of shares to be redeemed will be
determined by the Board of Directors, and such shares shall be redeemed pro rata from the holders of record of such shares in proportion to the number
of such shares held by such holders (with adjustments to avoid redemption of fractional shares) or by lot in a manner determined by the Board of
Directors.
(3) Notwithstanding the foregoing, if any dividends, including any accumulation, on the shares of Series Y Preferred Stock are in arrears,
no shares of Series Y Preferred Stock shall be redeemed unless all outstanding shares of Series Y Preferred Stock are simultaneously redeemed, and the
Corporation shall not purchase or otherwise acquire, directly or indirectly, any shares of Series Y Preferred Stock; provided, however, that the foregoing
shall not prevent the purchase or acquisition of shares of Series Y Preferred Stock pursuant to a purchase or exchange offer provided such offer is made
on the same terms to all holders of shares of Series Y Preferred Stock.
(4) Immediately prior to any redemption of shares of Series Y Preferred Stock, the Corporation shall pay, in cash, any accumulated and
unpaid dividends through the redemption date, unless a redemption date falls after a dividend payment record date and prior to the corresponding
dividend payment date, in which case each holder of shares of Series Y Preferred Stock at the close of business on such dividend payment record date
shall be entitled to the dividend payable on such shares on the corresponding dividend payment date notwithstanding the redemption of such shares
before such dividend payment date. Except as expressly provided herein above, the Corporation shall make no payment or allowance for unpaid
dividends, whether or not in arrears, on shares of Series Y Preferred Stock called for redemption.
(5) A notice of redemption (which may be contingent on the occurrence of a future event) will be mailed by the Corporation by first class
mail, postage pre-paid, to each record holder of the shares of Series Y Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to
such redemption date, to the respective addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to
give such notice or any defect in the notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series Y Preferred
Stock except as to the holder to whom notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of
Series Y Preferred Stock to be redeemed; (iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all
the shares of Series Y Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of
Series Y Preferred Stock to be redeemed from such holder.
(6) In order to facilitate the redemption of shares of Series Y Preferred Stock, the Board of Directors may fix a record date for the
determination of the shares to be redeemed, such record date to be not less than 30 nor more than 60 days prior to the date fixed for such redemption.
(7) Notice having been given as provided above, from and after the date fixed for the redemption of shares of Series Y Preferred Stock by
the Corporation (unless the Corporation shall fail to make available the money necessary to effect such redemption), the holders of shares selected for
redemption shall cease to be shareholders with respect to such shares and shall have no interest in or claim against the Corporation by virtue thereof and
shall have no voting or other rights with respect to such shares, except the right to receive the moneys payable upon such redemption from the
Corporation, less any required tax withholding amount, without interest thereon, upon surrender (and endorsement or assignment of transfer, if required
by the Corporation and so stated in the notice) of their certificates, and the shares represented thereby shall no longer be deemed to be outstanding. If
fewer than all the shares represented by a certificate are redeemed, a new certificate shall be issued, without cost to the holder thereof, representing the
unredeemed shares. The Corporation may, at its option, at any time after a notice of redemption has been given, deposit the redemption price for the
shares of Series Y Preferred Stock designated for
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redemption and not yet redeemed, plus any accumulated and unpaid dividends thereon to the date fixed for redemption, with the transfer agent or agents
for Series Y Preferred Stock, as a trust fund for the benefit of the holders of the shares of Series Y Preferred Stock designated for redemption, together
with irrevocable instructions and authority to such transfer agent or agents that such funds be delivered upon redemption of such shares and to pay, on
and after the date fixed for redemption or prior thereto, the redemption price of the shares to their respective holders upon the surrender of their share
certificates. From and after the making of such deposit, the holders of the shares designated for redemption shall cease to be shareholders with respect to
such shares and shall have no interest in or claim against the Corporation by virtue thereof and shall have no voting or other rights with respect to such
shares, except the right to receive from such trust fund the moneys payable upon such redemption, without interest thereon, upon surrender (and
endorsement, if required by the Corporation) of their certificates, and the shares represented thereby shall no longer be deemed to be outstanding. Any
balance of such moneys remaining unclaimed at the end of the five-year period commencing on the date fixed for redemption shall be repaid to the
Corporation upon its request expressed in a resolution of its Board of Directors.
(8) Any shares of Series Y Preferred Stock that shall at any time have been redeemed or otherwise reacquired shall, after such redemption,
have the status of authorized but unissued preferred shares, without designation as to series until such shares are once more designated as part of a
particular series by the Board of Directors.
(9) If the Board of Directors of the Corporation shall, at any time and in good faith, be of the opinion that ownership of securities of the
Corporation has or may become concentrated to an extent that may prevent the Corporation from qualifying as a real estate investment trust under the
REIT Provisions of the Internal Revenue Code (as defined below), then the Board of Directors shall have the power, by lot or other means deemed
equitable by them to prevent the transfer of and/or to call for redemption a number of shares of Series Y Preferred Stock sufficient, in the opinion of the
Board of Directors, to maintain or bring the direct or indirect ownership thereof into conformity with the requirements of such a real estate investment
trust under the REIT Provisions of the Internal Revenue Code. The redemption price to be paid for shares of Series Y Preferred Stock so called for
redemption, on the date fixed for redemption, shall be the closing price of the shares on the principal national stock exchange on which the shares are
listed on the last business day prior to the redemption date, or if no sales of shares were made on such date, the average of the highest bid and the lowest
asked quotations on the last business day prior to the redemption date as reported by the National Quotation Bureau, Incorporated or a similar
organization selected from time to time by the Corporation or if there be no such bid and asked quotations, $25,000 per share; provided that if interests
in shares of Series Y Preferred Stock are represented by depositary shares, then the redemption price shall be determined in accordance with the
foregoing, but with respect to one depositary share, multiplied by the number of depositary shares that together represent an interest in one share of
Series Y Preferred Stock. From and after the date fixed for redemption by the Board of Directors, the holder of any shares of Series Y Preferred Stock so
called for redemption shall cease to be entitled to any distributions, voting rights and other benefits with respect to such shares of Series Y Preferred
Stock, other than the right to payment of the redemption price determined as aforesaid. “REIT Provisions of the Internal Revenue Code” shall mean
Sections 856 through 860 of the Internal Revenue Code of 1986, as amended. In order to exercise the redemption option set forth in this clause (9), with
respect to the shares of Series Y Preferred Stock, the Corporation shall mail a notice of redemption by first class mail, postage pre-paid, to each record
holder of the shares of Series Y Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to such redemption date, to the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to give such notice or any defect in the
notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series Y Preferred Stock except as to the holder to whom
notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of Series Y Preferred Stock to be redeemed;
(iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for payment of the redemption price; and
(v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all the shares of Series Y Preferred
Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of Series Y Preferred Stock to be
redeemed from such holder.
(d) Voting Rights. The shares of Series Y Preferred Stock shall not have any voting powers either general or special, except as required by law,
except that:
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(1) If the Corporation shall fail to pay full cumulative dividends on the shares of Series Y Preferred Stock or any other of its preferred
shares for six quarterly dividend payment periods, whether or not consecutive (a “Dividend Default”), the holders of all outstanding preferred shares
that are similarly entitled to this right, voting as a single class without regard to series, will be entitled to elect two Directors until full cumulative
dividends for all past dividend payment periods on all preferred shares have been paid or declared and funds therefor set apart for payment. Such right to
vote separately as a class to elect Directors shall, when vested, be subject, always, to the same provisions for the vesting of such right to elect Directors
separately as a class in the case of future Dividend Defaults. At any time when such right to elect Directors separately as a class shall have so vested, the
Corporation may call, and, upon the written request of the holders of record of not less than 10% of the total number of preferred shares of the
Corporation then outstanding, shall call, a special meeting of stockholders for the election of Directors. In the case of such a written request, such special
meeting shall be held within 90 days after the delivery of such request and, in either case, at the place and upon the notice provided by law and in the
Bylaws of the Corporation, provided that the Corporation shall not be required to call such a special meeting if such request is received less than 120
days before the date fixed for the next ensuing Annual Meeting of Shareholders of the Corporation and the holders of all classes of outstanding preferred
shares are afforded the opportunity to elect such Directors (or fill any vacancy) at such Annual Meeting of Shareholders. Directors elected as aforesaid
shall serve until the next Annual Meeting of Shareholders of the Corporation or until their respective successors shall be elected and qualified. If, prior
to the end of the term of any Director elected as aforesaid, a vacancy in the office of such Director shall occur during the continuance of a Dividend
Default by reason of death, resignation, or disability, such vacancy shall be filled for the unexpired term by the appointment of a new Director for the
unexpired term of such former Director, such appointment to be made by the remaining Director elected as aforesaid.
(2) The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding shares of Series Y Preferred Stock, voting
separately as a class, will be required for any amendment to the Charter that will adversely alter or change the powers, preferences, privileges or rights
of the shares of Series Y Preferred Stock, except as set forth below. The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding
shares of Series Y Preferred Stock and any other series of preferred shares similarly entitled to this right and ranking on a parity with Series Y Preferred
Stock as to dividends and upon liquidation (including the shares of the Series W Preferred Stock, the Series X Preferred Stock and the Series Z Preferred
Stock), voting as a single class without regard to series, will be required to issue, authorize or increase the authorized amount of any class or series of
shares ranking prior to Series Y Preferred Stock as to dividends or upon liquidation or to issue or authorize any obligation or security convertible into or
evidencing a right to purchase any such security. In addition, the Charter may be amended to increase the number of authorized preferred shares ranking
on a parity with or junior to Series Y Preferred Stock or to create another class of preferred shares ranking on a parity with or junior to Series Y
Preferred Stock without the vote of the holders of outstanding shares of Series Y Preferred Stock.
(3) Nothing herein shall be taken to require a class vote or consent in connection with the authorization, designation, increase or issuance
of any shares of any class or series (including additional preferred shares of any series) that rank junior to or on a parity with Series Y Preferred Stock as
to dividends or liquidation rights or in connection with the authorization, designation, increase or issuance of any bonds, mortgages, debentures or other
debt obligations of the Corporation.
(e) Conversion. The shares of Series Y Preferred Stock are not convertible into shares of any other class or series of the capital stock of the
Corporation.
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ANNEX D
4.875% CUMULATIVE PREFERRED STOCK, SERIES Z
The following preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications and terms and conditions of redemption of the 4.875% Cumulative Preferred Stock, Series Z (the “Series Z Preferred Stock”) as set forth
below shall be deemed to be part of Article V of the Articles of Amendment and Restatement (the “Charter”) of PS Business Parks, Inc. (the
“Corporation”), with any necessary or appropriate changes to the enumeration or lettering of sections or subsections hereof:
(a) Dividend Rights.
(1) Dividends shall be payable in cash on the shares of Series Z Preferred Stock when, as and if declared by the Board of Directors, out of
funds legally available therefor: (i) for the period (the “Initial Dividend Period”) from the Deemed Original Issue Date (as defined below) to but
excluding January 1, 2020 (to be paid on December 31, 2019), and (ii) for each quarterly dividend period thereafter (the Initial Dividend Period and
each quarterly dividend period being hereinafter individually referred to as a “Dividend Period” and collectively referred to as “Dividend Periods”),
which quarterly Dividend Periods shall be in four equal amounts and shall commence on January 1, April 1, July 1 and October 1 in each year (each, a
“Dividend Period Commencement Date”), commencing on January 1, 2020, and shall end on and include the day next preceding the next Dividend
Period Commencement Date, at a rate per annum equal to 4.875% of the $25,000 per share stated value thereof (the “Dividend Rate”). Dividends on
each share of Series Z Preferred Stock shall be cumulative from the Deemed Original Issue Date of such share and shall be payable, without interest
thereon, when, as and if declared by the Board of Directors, on or before March 31, June 30, September 30 and December 31 of each year, commencing
on December 31, 2019 or, in the case of shares of Series Z Preferred Stock with a Deemed Original Issue Date after December 31, 2019, the first such
dividend payment date following such Deemed Original Issue Date; provided, that if any such day shall be a Saturday, Sunday, or a day on which
banking institutions in the State of New York or the State of California are authorized or obligated by law to close, or a day which is or is declared a
national or a New York or California state holiday (any of the foregoing a “Non-Business Day”), then the payment date shall be the next succeeding day
which is not a Non-Business Day. Each such dividend shall be paid to the holders of record of shares of Series Z Preferred Stock as they appear on the
stock register of the Corporation on such record date, not more than 45 days nor less than 15 days preceding the payment date thereof, as shall be fixed
by the Board of Directors. Dividends on account of arrears for any past Dividend Periods may be declared and paid at any time, without reference to any
regular dividend payment date, to holders of record on such date, not more than 45 days nor less than 15 days preceding the payment date thereof, as
may be fixed by the Board of Directors. After full cumulative dividends on Series Z Preferred Stock have been paid or declared and funds therefor set
aside for payment, including for the then current Dividend Period, the holders of shares of Series Z Preferred Stock will not be entitled to any further
dividends with respect to that Dividend Period.
“Deemed Original Issue Date” means (a) in the case of any share which is part of the first issuance of shares of Series Z Preferred Stock
or part of a subsequent issuance of shares of Series Z Preferred Stock prior to January 1, 2020, the date of such first issuance and (b) in the case of any
share which is part of a subsequent issuance of shares of Series Z Preferred Stock on or after January 1, 2020, the later of (x) January 1, 2020 and (y) the
latest Dividend Period Commencement Date which precedes the date of issuance of such share and which succeeds the last Dividend Period for which
full cumulative dividends have been paid; provided that, in the case of any share which is part of a subsequent issuance, the date of issuance of which
falls between (i) the record date for dividends payable on the first succeeding dividend payment date and (ii) such dividend payment date, the “Deemed
Original Issue Date” means the date of the Dividend Period Commencement Date that immediately follows the date of issuance.
(2) Dividends payable on shares of Series Z Preferred Stock for any period greater or less than a full Dividend Period, including the Initial
Dividend Period, shall be computed on the basis of a 360-day year consisting of twelve 30-day months.
(3) The Corporation shall not declare or pay or set apart for payment any dividends on any series of preferred shares ranking, as to
dividends, on a parity with the shares of Series Z Preferred Stock unless full
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cumulative dividends have been or contemporaneously are declared and paid, or declared and a sum sufficient for payment thereof is set apart for
payment, for all Dividend Periods terminating on or prior to the date of payment of any such dividends on such other series of preferred shares. When
dividends are not paid in full upon the shares of Series Z Preferred Stock and any other series of preferred shares ranking on a parity therewith as to
dividends (including, without limitation, the shares of the Corporation’s 5.20% Cumulative Preferred Stock, Series W (the “Series W Preferred
Stock”), 5.25% Cumulative Preferred Stock, Series X (the “Series X Preferred Stock”), and 5.20% Cumulative Preferred Stock, Series Y (the “Series
Y Preferred Stock”)), all dividends declared upon shares of Series Z Preferred Stock and any other series of preferred shares ranking on a parity
therewith as to dividends shall be declared pro rata so that the amount of dividends declared per share on the shares of Series Z Preferred Stock and such
other series of preferred shares shall in all cases bear to each other that same ratio that the accumulated dividends per share on the shares of Series Z
Preferred Stock and such other series of preferred shares bear to each other. Except as provided in the preceding sentence, unless full cumulative
dividends on the shares of Series Z Preferred Stock have been paid or declared and funds therefor set apart for payment for all past Dividend Periods, no
dividends (other than in shares of the Corporation’s common stock, par value $.01 per share (together with any other shares of capital stock of the
Corporation into which such shares shall be reclassified or changed, the “Common Shares”), or another stock ranking junior to the shares of Series Z
Preferred Stock as to dividends and upon liquidation) shall be declared or paid or set aside for payment nor shall any other distribution be made upon the
Common Shares or on any other stock of the Corporation ranking junior to or on a parity with the shares of Series Z Preferred Stock as to dividends or
upon liquidation. Unless full cumulative dividends on the shares of Series Z Preferred Stock have been paid or declared and funds therefor set apart for
payment for all past Dividend Periods, no Common Shares or any other stock of the Corporation ranking junior to or on a parity with the shares of
Series Z Preferred Stock as to dividends or upon liquidation shall be redeemed, purchased, or otherwise acquired for any consideration (or any moneys
be paid to or made available for a sinking fund for the redemption of any shares of any such stock) by the Corporation or any subsidiary, except by
conversion into or exchange for stock of the Corporation ranking junior to the shares of Series Z Preferred Stock as to dividends and upon liquidation.
(b) Liquidation. In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, the holders of shares of
Series Z Preferred Stock are entitled to receive out of the assets of the Corporation available for distribution to shareholders, before any distribution of
assets is made to holders of Common Shares or any other class or series of shares ranking junior to the shares of Series Z Preferred Stock upon
liquidation, liquidating distributions in the amount of $25,000 per share plus all accumulated and unpaid dividends (whether or not earned or declared)
for the then current and all past Dividend Periods. If, upon any voluntary or involuntary liquidation, dissolution, or winding up of the Corporation the
amounts payable with respect to the shares of Series Z Preferred Stock and any other shares of the Corporation ranking as to any such distribution on a
parity with the shares of Series Z Preferred Stock are not paid in full, the holders of shares of Series Z Preferred Stock and of such other shares
(including the shares of the Series W Preferred Stock, the Series X Preferred Stock and the Series Y Preferred Stock) will share ratably in any such
distribution of assets of the Corporation in proportion to the full respective preferential amounts to which they are entitled. After payment of the full
amount of the liquidating distribution to which they are entitled, the holders of shares of Series Z Preferred Stock will not be entitled to any further
participation in any distribution of assets by the Corporation.
(1) Written notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when, and the
place or places where the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-paid, not less than
30 nor more than 60 days prior to the payment date stated therein, to each record holder of the shares of Series Z Preferred Stock at the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation.
(2) For purposes of liquidation rights, a reorganization, consolidation or merger of the Corporation with or into any other corporation or
corporations or a sale of all or substantially all of the assets of the Corporation shall be deemed not to be a liquidation, dissolution or winding up of the
Corporation.
(c) Redemption.
(1) Except as provided in clause (9) below, the shares of Series Z Preferred Stock are not redeemable prior to November 4, 2024. On and
after such date, the shares of Series Z Preferred Stock are redeemable at the option of the Corporation, by resolution of the Board of Directors, in whole
or in part, from time to time upon not less than 30 nor more than 60 days’ notice, at a cash redemption price of $25,000 per share plus all accumulated
and unpaid dividends (whether or not earned or declared) to the date of redemption.
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(2) If fewer than all the outstanding shares of Series Z Preferred Stock are to be redeemed, the number of shares to be redeemed will be
determined by the Board of Directors, and such shares shall be redeemed pro rata from the holders of record of such shares in proportion to the number
of such shares held by such holders (with adjustments to avoid redemption of fractional shares) or by lot in a manner determined by the Board of
Directors.
(3) Notwithstanding the foregoing, if any dividends, including any accumulation, on the shares of Series Z Preferred Stock are in arrears,
no shares of Series Z Preferred Stock shall be redeemed unless all outstanding shares of Series Z Preferred Stock are simultaneously redeemed, and the
Corporation shall not purchase or otherwise acquire, directly or indirectly, any shares of Series Z Preferred Stock; provided, however, that the foregoing
shall not prevent the purchase or acquisition of shares of Series Z Preferred Stock pursuant to a purchase or exchange offer provided such offer is made
on the same terms to all holders of shares of Series Z Preferred Stock.
(4) Immediately prior to any redemption of shares of Series Z Preferred Stock, the Corporation shall pay, in cash, any accumulated and
unpaid dividends through the redemption date, unless a redemption date falls after a dividend payment record date and prior to the corresponding
dividend payment date, in which case each holder of shares of Series Z Preferred Stock at the close of business on such dividend payment record date
shall be entitled to the dividend payable on such shares on the corresponding dividend payment date notwithstanding the redemption of such shares
before such dividend payment date. Except as expressly provided herein above, the Corporation shall make no payment or allowance for unpaid
dividends, whether or not in arrears, on shares of Series Z Preferred Stock called for redemption.
(5) A notice of redemption (which may be contingent on the occurrence of a future event) will be mailed by the Corporation by first class
mail, postage pre-paid, to each record holder of the shares of Series Z Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to
such redemption date, to the respective addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to
give such notice or any defect in the notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series Z Preferred
Stock except as to the holder to whom notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of
Series Z Preferred Stock to be redeemed; (iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all
the shares of Series Z Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of
Series Z Preferred Stock to be redeemed from such holder.
(6) In order to facilitate the redemption of shares of Series Z Preferred Stock, the Board of Directors may fix a record date for the
determination of the shares to be redeemed, such record date to be not less than 30 nor more than 60 days prior to the date fixed for such redemption.
(7) Notice having been given as provided above, from and after the date fixed for the redemption of shares of Series Z Preferred Stock by
the Corporation (unless the Corporation shall fail to make available the money necessary to effect such redemption), the holders of shares selected for
redemption shall cease to be shareholders with respect to such shares and shall have no interest in or claim against the Corporation by virtue thereof and
shall have no voting or other rights with respect to such shares, except the right to receive the moneys payable upon such redemption from the
Corporation, less any required tax withholding amount, without interest thereon, upon surrender (and endorsement or assignment of transfer, if required
by the Corporation and so stated in the notice) of their certificates, and the shares represented thereby shall no longer be deemed to be outstanding. If
fewer than all the shares represented by a certificate are redeemed, a new certificate shall be issued, without cost to the holder thereof, representing the
unredeemed shares. The Corporation may, at its option, at any time after a notice of redemption has been given, deposit the redemption price for the
shares of Series Z Preferred Stock designated for redemption and not yet redeemed, plus any accumulated and unpaid dividends thereon to the date fixed
for redemption, with the transfer agent or agents for Series Z Preferred Stock, as a trust fund for the benefit of the holders of the shares of Series Z
Preferred Stock designated for redemption, together with irrevocable instructions
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and authority to such transfer agent or agents that such funds be delivered upon redemption of such shares and to pay, on and after the date fixed for
redemption or prior thereto, the redemption price of the shares to their respective holders upon the surrender of their share certificates. From and after
the making of such deposit, the holders of the shares designated for redemption shall cease to be shareholders with respect to such shares and shall have
no interest in or claim against the Corporation by virtue thereof and shall have no voting or other rights with respect to such shares, except the right to
receive from such trust fund the moneys payable upon such redemption, without interest thereon, upon surrender (and endorsement, if required by the
Corporation) of their certificates, and the shares represented thereby shall no longer be deemed to be outstanding. Any balance of such moneys
remaining unclaimed at the end of the five-year period commencing on the date fixed for redemption shall be repaid to the Corporation upon its request
expressed in a resolution of its Board of Directors.
(8) Any shares of Series Z Preferred Stock that shall at any time have been redeemed or otherwise reacquired shall, after such redemption,
have the status of authorized but unissued preferred shares, without designation as to series until such shares are once more designated as part of a
particular series by the Board of Directors.
(9) If the Board of Directors of the Corporation shall, at any time and in good faith, be of the opinion that ownership of securities of the
Corporation has or may become concentrated to an extent that may prevent the Corporation from qualifying as a real estate investment trust under the
REIT Provisions of the Internal Revenue Code (as defined below), then the Board of Directors shall have the power, by lot or other means deemed
equitable by them to prevent the transfer of and/or to call for redemption a number of shares of Series Z Preferred Stock sufficient, in the opinion of the
Board of Directors, to maintain or bring the direct or indirect ownership thereof into conformity with the requirements of such a real estate investment
trust under the REIT Provisions of the Internal Revenue Code. The redemption price to be paid for shares of Series Z Preferred Stock so called for
redemption, on the date fixed for redemption, shall be the closing price of the shares on the principal national stock exchange on which the shares are
listed on the last business day prior to the redemption date, or if no sales of shares were made on such date, the average of the highest bid and the lowest
asked quotations on the last business day prior to the redemption date as reported by the National Quotation Bureau, Incorporated or a similar
organization selected from time to time by the Corporation or if there be no such bid and asked quotations, $25,000 per share; provided that if interests
in shares of Series Z Preferred Stock are represented by depositary shares, then the redemption price shall be determined in accordance with the
foregoing, but with respect to one depositary share, multiplied by the number of depositary shares that together represent an interest in one share of
Series Z Preferred Stock. From and after the date fixed for redemption by the Board of Directors, the holder of any shares of Series Z Preferred Stock so
called for redemption shall cease to be entitled to any distributions, voting rights and other benefits with respect to such shares of Series Z Preferred
Stock, other than the right to payment of the redemption price determined as aforesaid. “REIT Provisions of the Internal Revenue Code” shall mean
Sections 856 through 860 of the Internal Revenue Code of 1986, as amended. In order to exercise the redemption option set forth in this clause (9), with
respect to the shares of Series Z Preferred Stock, the Corporation shall mail a notice of redemption by first class mail, postage pre-paid, to each record
holder of the shares of Series Z Preferred Stock to be redeemed, not less than 30 nor more than 60 days prior to such redemption date, to the respective
addresses of such holders as the same shall appear on the stock transfer records of the Corporation. The failure to give such notice or any defect in the
notice or in its mailing will not affect the validity of the proceedings for the redemption of any Series Z Preferred Stock except as to the holder to whom
notice was defective or not given. Each notice shall state: (i) the redemption date; (ii) the number of shares of Series Z Preferred Stock to be redeemed;
(iii) the redemption price; (iv) the place or places where certificates for such shares are to be surrendered for payment of the redemption price; and
(v) that dividends on the shares to be redeemed will cease to accumulate on such redemption date. If fewer than all the shares of Series Z Preferred
Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of Series Z Preferred Stock to be
redeemed from such holder.
(d) Voting Rights. The shares of Series Z Preferred Stock shall not have any voting powers either general or special, except as required by law,
except that:
(1) If the Corporation shall fail to pay full cumulative dividends on the shares of Series Z Preferred Stock or any other of its preferred
shares for six quarterly dividend payment periods, whether or not consecutive (a “Dividend Default”), the holders of all outstanding preferred shares
that are similarly entitled to this right, voting as a single class without regard to series, will be entitled to elect two Directors until full cumulative
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dividends for all past dividend payment periods on all preferred shares have been paid or declared and funds therefor set apart for payment. Such right to
vote separately as a class to elect Directors shall, when vested, be subject, always, to the same provisions for the vesting of such right to elect Directors
separately as a class in the case of future Dividend Defaults. At any time when such right to elect Directors separately as a class shall have so vested, the
Corporation may call, and, upon the written request of the holders of record of not less than 10% of the total number of preferred shares of the
Corporation then outstanding, shall call, a special meeting of stockholders for the election of Directors. In the case of such a written request, such special
meeting shall be held within 90 days after the delivery of such request and, in either case, at the place and upon the notice provided by law and in the
Bylaws of the Corporation, provided that the Corporation shall not be required to call such a special meeting if such request is received less than 120
days before the date fixed for the next ensuing Annual Meeting of Shareholders of the Corporation and the holders of all classes of outstanding preferred
shares are afforded the opportunity to elect such Directors (or fill any vacancy) at such Annual Meeting of Shareholders. Directors elected as aforesaid
shall serve until the next Annual Meeting of Shareholders of the Corporation or until their respective successors shall be elected and qualified. If, prior
to the end of the term of any Director elected as aforesaid, a vacancy in the office of such Director shall occur during the continuance of a Dividend
Default by reason of death, resignation, or disability, such vacancy shall be filled for the unexpired term by the appointment of a new Director for the
unexpired term of such former Director, such appointment to be made by the remaining Director elected as aforesaid.
(2) The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding shares of Series Z Preferred Stock, voting
separately as a class, will be required for any amendment to the Charter that will adversely alter or change the powers, preferences, privileges or rights
of the shares of Series Z Preferred Stock, except as set forth below. The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding
shares of Series Z Preferred Stock and any other series of preferred shares similarly entitled to this right and ranking on a parity with Series Z Preferred
Stock as to dividends and upon liquidation (including the shares of the Series W Preferred Stock, the Series X Preferred Stock and the Series Y
Preferred Stock), voting as a single class without regard to series, will be required to issue, authorize or increase the authorized amount of any class or
series of shares ranking prior to Series Z Preferred Stock as to dividends or upon liquidation or to issue or authorize any obligation or security
convertible into or evidencing a right to purchase any such security. In addition, the Charter may be amended to increase the number of authorized
preferred shares ranking on a parity with or junior to Series Z Preferred Stock or to create another class of preferred shares ranking on a parity with or
junior to Series Z Preferred Stock without the vote of the holders of outstanding shares of Series Z Preferred Stock.
(3) Nothing herein shall be taken to require a class vote or consent in connection with the authorization, designation, increase or issuance
of any shares of any class or series (including additional preferred shares of any series) that rank junior to or on a parity with Series Z Preferred Stock as
to dividends or liquidation rights or in connection with the authorization, designation, increase or issuance of any bonds, mortgages, debentures or other
debt obligations of the Corporation.
(e) Conversion. The shares of Series Z Preferred Stock are not convertible into shares of any other class or series of the capital stock of the
Corporation.
D-5

Exhibit 3.2
PS BUSINESS PARKS, INC.
BYLAWS
ARTICLE I
OFFICES
Section 1. PRINCIPAL OFFICE. The principal office of PS Business Parks, Inc. (the “Corporation”) shall be located at such place or places as
the board of directors (the “Board of Directors”) may designate.
Section 2. ADDITIONAL OFFICES. The Corporation may have additional offices at such places as the Board of Directors may from time to time
determine or the business of the Corporation may require.
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 1. PLACE. All meetings of stockholders shall be held at the principal office of the Corporation or at such other place within the United
States as shall be set by the Board of Directors and stated in the notice of the meeting. If authorized by the Board of Directors, and subject to applicable
provisions of Maryland law and any guidelines and procedures that the Board of Directors may adopt, stockholders not physically present in person or
by proxy at a meeting of stockholders may, by electronic transmission by and to the Corporation including by electronic video screen stockholders,
participate in a meeting of stockholders, be deemed present in person or by proxy, and vote at a meeting of stockholders whether that meeting is to be
held at a designated place or in whole or in part by means of electronic transmission by and to the Corporation or by electronic video screen
communication.
Section 2. ANNUAL MEETING. An annual meeting of the stockholders for the election of directors (the “Directors”) and the transaction of any
business within the powers of the Corporation shall be held each year on a date and at the time and place set by the Board of Directors. Failure to hold
an annual meeting does not invalidate the Corporation’s existence or affect any otherwise valid acts of the Corporation.
Section 3. SPECIAL MEETINGS.
(a) General. Each of the chairman of the board, chief executive officer, president and Board of Directors may call a special meeting of
stockholders. Except as provided in subsection (b)(4) of this Section 3, a special meeting of stockholders shall be held on the date and at the time and
place set by the person or persons calling the meeting. Subject to subsection (b) of this Section 3, a special meeting of stockholders shall also be called
by the secretary of the Corporation to act on any matter that may properly be considered at a meeting of stockholders upon the written request of
stockholders entitled to cast not less than 10% of all the votes entitled to be cast on such matter at such meeting.
(b) Stockholder-Requested Special Meetings.
(1) Any stockholder of record seeking to have stockholders request a special meeting shall, by sending written notice to the secretary (the
“Record Date Request Notice”) by registered mail, return receipt requested, request the Board of Directors to fix a record date to determine the
stockholders

entitled to request a special meeting (the “Request Record Date”). The Record Date Request Notice shall set forth the purpose of the meeting and the
matters proposed to be acted on at it, shall be signed by one or more stockholders of record as of the date of signature (or their agents duly authorized in
a writing accompanying the Record Date Request Notice), shall bear the date of signature of each such stockholder (or such agent) and shall set forth all
information relating to each such stockholder and each matter proposed to be acted on at the meeting that would be required to be disclosed in
connection with the solicitation of proxies for the election of directors in an election contest (even if an election contest is not involved), or would
otherwise be required in connection with such a solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (the “Exchange Act”). Upon receiving the Record Date
Request Notice, the Board of Directors may fix a Request Record Date. The Request Record Date shall not precede and shall not be more than ten days
after the close of business on the date on which the resolution fixing the Request Record Date is adopted by the Board of Directors. If the Board of
Directors, within ten days after the date on which a valid Record Date Request Notice is received, fails to adopt a resolution fixing the Request Record
Date, the Request Record Date shall be the close of business on the tenth day after the first date on which a Record Date Request Notice is received by
the secretary.
(2) In order for any stockholder to request a special meeting to act on any matter that may properly be considered at a meeting of
stockholders, one or more written requests for a special meeting (collectively, the “Special Meeting Request”) signed by stockholders of record (or
their agents duly authorized in a writing accompanying the request) as of the Request Record Date entitled to cast not less than 10% of all of the votes
entitled to be cast on such matter at such meeting (the “Special Meeting Percentage”) shall be delivered to the secretary. In addition, the Special
Meeting Request shall (a) set forth the purpose of the meeting and the matters proposed to be acted on at it (which shall be limited to those lawful
matters set forth in the Record Date Request Notice received by the secretary), (b) bear the date of signature of each such stockholder (or such agent)
signing the Special Meeting Request, (c) set forth (i) the name and address, as they appear in the Corporation’s books, of each stockholder signing such
request (or on whose behalf the Special Meeting Request is signed), (ii) the class, series and number of all shares of stock of the Corporation which are
owned (beneficially or of record) by each such stockholder and (iii) the nominee holder for, and number of, shares of stock of the Corporation owned
beneficially but not of record by such stockholder, (d) be sent to the secretary by registered mail, return receipt requested, and (e) be received by the
secretary within 60 days after the Request Record Date. Any requesting stockholder (or agent duly authorized in a writing accompanying the revocation
of the Special Meeting Request) may revoke his, her or its request for a special meeting at any time by written revocation delivered to the secretary.
(3) The secretary shall inform the requesting stockholders of the reasonably estimated cost of preparing and mailing or delivering the
notice of the meeting (including the Corporation’s proxy materials). The secretary shall not be required to call a special meeting upon stockholder
request and such meeting shall not be held unless, in addition to the documents required by paragraph (2) of this Section 3(b), the secretary receives
payment of such reasonably estimated cost prior to the preparation and mailing or delivery of such notice of the meeting.
(4) In the case of any special meeting called by the secretary upon the request of stockholders (a “Stockholder-Requested Meeting”),
such meeting shall be held at such place, date and time as may be designated by the Board of Directors; provided, however, that the date of any
Stockholder-Requested Meeting shall be not more than 90 days after the record date for such meeting (the “Meeting Record Date”); and provided
further that if the Board of Directors fails to designate, within ten days after the date that a valid Special Meeting Request is actually received by the
secretary (the “Delivery Date”), a date and time for a Stockholder-Requested Meeting, then such meeting shall be held at 2:00 p.m., local time, on the
90th day after the Meeting Record Date or, if such 90th day is not a

business day on the first preceding business day; and provided further that in the event that the Board of Directors fails to designate a place for a
Stockholder-Requested Meeting within ten days after the Delivery Date, then such meeting shall be held at the principal executive office of the
Corporation. In fixing a date for a Stockholder-Requested Meeting, the Board of Directors may consider such factors as it deems relevant, including,
without limitation, the nature of the matters to be considered, the facts and circumstances surrounding any request for the meeting and any plan of the
Board of Directors to call an annual meeting or a special meeting. In the case of any Stockholder-Requested Meeting, if the Board of Directors fails to
fix a Meeting Record Date that is a date within 30 days after the Delivery Date, then the close of business on the 30th day after the Delivery Date shall
be the Meeting Record Date. The Board of Directors may revoke the notice for any Stockholder-Requested Meeting in the event that the requesting
stockholders fail to comply with the provisions of paragraph (3) of this Section 3(b). Notwithstanding anything to the contrary in these Bylaws, the
Board of Directors may submit its own proposal or proposals for consideration at any such Stockholder-Requested Meeting.
(5) If written revocations of the Special Meeting Request have been delivered to the secretary and the result is that stockholders of record
(or their agents duly authorized in writing), as of the Request Record Date, entitled to cast less than the Special Meeting Percentage have delivered, and
not revoked, requests for a special meeting on the matter to the secretary: (i) if the notice of meeting has not already been delivered, the secretary shall
refrain from delivering the notice of the meeting and send to all requesting stockholders who have not revoked such requests written notice of any
revocation of a request for a special meeting on the matter, or (ii) if the notice of meeting has been delivered and if the secretary first sends to all
requesting stockholders who have not revoked requests for a special meeting on the matter written notice of any revocation of a request for the special
meeting and written notice of the Corporation’s intention to revoke the notice of the meeting or for the chairman of the meeting to adjourn the meeting
without action on the matter, (A) the secretary may revoke the notice of the meeting at any time before ten days before the commencement of the
meeting or (B) the chairman of the meeting may call the meeting to order and adjourn the meeting without acting on the matter. Any request for a
special meeting received after a revocation by the secretary of a notice of a meeting shall be considered a request for a new special meeting.
(6) The chairman of the board, chief executive officer, president or Board of Directors may appoint regionally or nationally recognized
independent inspectors of elections to act as the agent of the Corporation for the purpose of promptly performing a ministerial review of the validity of
any purported Special Meeting Request received by the secretary. For the purpose of permitting the inspectors to perform such review, no such
purported Special Meeting Request shall be deemed to have been received by the secretary until the earlier of (i) five business days after actual receipt
by the secretary of such purported request and (ii) such date as the independent inspectors certify to the Corporation that the valid requests received by
the secretary represent, as of the Request Record Date, stockholders of record entitled to cast not less than the Special Meeting Percentage. Nothing
contained in this paragraph (6) shall in any way be construed to suggest or imply that the Corporation or any stockholder shall not be entitled to contest
the validity of any request, whether during or after such five business day period, or to take any other action (including, without limitation, the
commencement, prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in such litigation).
Section 4. NOTICE. Not less than ten nor more than 90 days before each meeting of stockholders, the secretary shall give notice to each
stockholder entitled to vote at such meeting and to each stockholder not entitled to vote who is entitled to notice of the meeting. Such notice shall state
the time and place (if any) of the meeting, the means of remote communication (if any) by which the stockholders and proxyholders may be deemed to
be present in person and vote at such meeting, and, in the case of a special meeting or as otherwise may be required by any statute, the purpose for
which the meeting is called. Such notice shall be written and may be delivered either by mail or nationally

recognized private delivery service, by presenting it to such stockholder personally, by leaving it at his or her residence or usual place of business, or by
any other means permitted under Maryland law, including by transmitting it to such stockholder by electronic mail to any electronic mail address of such
stockholder or through any other electronic transmission by the Corporation. If mailed, such notice shall be deemed to be given when deposited in the
United States mail addressed to the stockholder at his or her post office address as it appears on the records of the Corporation, with postage thereon
prepaid. If transmitted electronically, such notice shall be deemed to be given when transmitted to the stockholder by an electronic transmission to any
address or number of the stockholder at which the stockholder receives electronic transmissions. The Corporation may give a single notice to all
stockholders who share an address, which single notice shall be effective as to any stockholder at such address, unless a stockholder objects to receiving
such single notice or revokes a prior consent to receiving such single notice. Failure to give notice of any meeting to one or more stockholders, or any
irregularity in such notice, shall not affect the validity of any meeting fixed in accordance with this Article II or the validity of any proceedings at any
such meeting.
Section 5. SCOPE OF NOTICE. Subject to Section 12(a) of this Article II, any business of the Corporation may be transacted at an annual
meeting of stockholders without being specifically designated in the notice, except such business as is required by any statute to be stated in such notice.
No business shall be transacted at a special meeting of stockholders except as specifically designated in the notice. The Corporation may postpone or
cancel a meeting of stockholders by making a public announcement (as defined in Section 12(c)(3) of this Article II) of such postponement or
cancellation prior to the meeting. Notice of the date, time and place to which the meeting is postponed shall be given not less than ten days prior to such
date and otherwise in the manner set forth in this section.
Section 6. ORGANIZATION AND CONDUCT. At every meeting of the stockholders, the chairman of the Board of Directors, if there be one,
shall conduct the meeting or, in the case of vacancy in office or absence of the chairman of the Board of Directors, one of the following officers present
shall conduct the meeting in the order stated: the chief executive officer, the president, the chief operating officers, if there be any, in their order of rank
and seniority, the vice presidents in their order of rank and seniority, or, if no such officer is present, a chairman chosen by the stockholders entitled to
cast a majority of the votes which all stockholders present in person or by proxy are entitled to cast. The secretary, or, in his or her absence, an assistant
secretary, or in the absence of both the secretary and assistant secretaries, a person appointed by the chairman, shall act as secretary.
The order of business and all other matters of procedure at any meeting of stockholders shall be determined by the chairman of the
meeting. The chairman of the meeting may prescribe such rules, regulations and procedures and take such action as, in the discretion of such chairman
and without any action by the stockholders, are appropriate for the proper conduct of the meeting, including, without limitation, (a) restricting admission
to the time set for the commencement of the meeting; (b) limiting attendance at the meeting to stockholders of record of the Corporation, their duly
authorized proxies or other such persons as the chairman of the meeting may determine; (c) limiting participation at the meeting on any matter to
stockholders of record of the Corporation entitled to vote on such matter, their duly authorized proxies or other such persons as the chairman of the
meeting may determine; (d) limiting the time allotted to questions or comments by participants; (e) maintaining order and security at the meeting;
(f) removing any stockholder or any other person who refuses to comply with meeting procedures, rules or guidelines as set forth by the chairman of the
meeting; (g) determining when and for how long the polls should be open and closed; (h) recessing or adjourning the meeting to a later date and time
and place announced at the meeting; (i) concluding a meeting; and (j) complying with any state and local laws and regulations concerning health, safety
or security. Unless otherwise determined by the chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with
the rules of parliamentary procedure.

Section 7. QUORUM. At any meeting of stockholders, the presence in person or by proxy of stockholders entitled to cast a majority of all the
votes entitled to be cast at such meeting shall constitute a quorum, but this section shall not affect any requirement under any statute or under the charter
of the Corporation (the “Charter”) for the vote necessary for the adoption of any measure. If, however, such quorum shall not be present at any meeting
of the stockholders, the stockholders entitled to vote at such meeting, present in person or by proxy, shall have the power to adjourn the meeting from
time to time to a date not more than 120 days after the original record date without a new record date and without notice other than announcement at the
meeting. At such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted at the
meeting as originally notified.
The stockholders present either in person or by proxy at a meeting which has been duly called and at which a quorum was established may
continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than would be required to establish
a quorum.
Section 8. VOTING. Except as provided in these Bylaws or otherwise required by law or the Charter, a majority of all the votes cast for and
against a nominee at a meeting of stockholders duly called and at which a quorum is present shall be sufficient to elect a Director; provided, that if the
number of persons lawfully nominated exceeds the number of Directors to be elected, the Directors shall be elected by the vote of a plurality of the votes
cast at the meeting at which a quorum is present. Each share of stock may be voted for as many individuals as there are Directors to be elected and for
whose election the share of stock is entitled to be voted, without any right to cumulate votes. A majority of the votes cast at a meeting of stockholders
duly called and at which a quorum is present shall be sufficient to approve any other matter which may properly come before the meeting, unless a
different proportion of the votes cast or entitled to be cast is required herein or by rule or regulation or by statute or by the Charter. Unless otherwise
provided in the Charter, each outstanding share of stock, regardless of class, shall be entitled to one vote on each matter submitted to a vote at a meeting
of stockholders. Voting on any question or in any election may be by voice unless the presiding officer shall order that voting be by ballot.
Section 9. PROXIES. A stockholder may cast the votes entitled to be cast by the shares of stock owned of record by the stockholder in person or
by proxy executed by the stockholder or by the stockholder’s duly authorized agent in any manner permitted by law. Such proxy or evidence of
authorization of such proxy shall be filed with the secretary of the Corporation before or at the meeting. No proxy shall be valid more than eleven
months after its date unless otherwise provided in the proxy.
Section 10. VOTING OF STOCK BY CERTAIN HOLDERS. Shares of stock of the Corporation registered in the name of a corporation,
partnership, limited liability company, corporation or other entity, if entitled to be voted, may be voted by the president or a vice president, a general
partner, manager or director thereof, as the case may be, or a proxy appointed by any of the foregoing individuals, unless some other person (1) has been
appointed to vote such shares pursuant to a bylaw or a resolution of the governing board of such corporation or other entity or pursuant to an agreement
of the partners of the partnership or of the members of the limited liability company, and (2) presents a certified copy of such bylaw, resolution or
agreement, in which case such person may vote such shares. Any director or other fiduciary may vote shares of stock registered in his or her name as
such fiduciary, either in person or by proxy.
Shares of stock of the Corporation directly or indirectly owned by it shall not be voted at any meeting and shall not be counted in
determining the total number of outstanding shares entitled to be voted at any given time, unless they are held in a fiduciary capacity, in which case they
may be voted and shall be counted in determining the total number of outstanding shares at any given time.

The Board of Directors may adopt by resolution a procedure by which a stockholder may certify in writing to the Corporation that any
shares of stock registered in the name of the stockholder are held for the account of a specified person other than the stockholder. The resolution shall set
forth the class of stockholders who may make the certification, the purpose for which the certification may be made, the form of certification and the
information to be contained in it; if the certification is with respect to a record date or closing of the stock transfer books, the time after the record date
or closing of the stock transfer books within which the certification must be received by the Corporation; and any other provisions with respect to the
procedure which the Board of Directors considers necessary or desirable. On receipt of such certification, the person specified in the certification shall
be regarded as, for the purposes set forth in the certification, the stockholder of record of the specified shares in place of the stockholder who makes the
certification.
Section 11. INSPECTORS. At any meeting of stockholders, the chairman of the meeting may, or upon the request of any stockholder shall,
appoint one or more persons as inspectors for such meeting. Such inspectors shall ascertain and report the number of shares of stock represented at the
meeting based upon their determination of the validity and effect of proxies, count all votes, report the results, hear and determine all challenges and
questions arising in connection with the right to vote and perform such other acts as are proper to conduct the election and voting with impartiality and
fairness to all the stockholders. In case any person who may be appointed as an inspector fails to appear or act, the vacancy may be filled by
appointment made by the Board of Directors in advance of the meeting or at the meeting by the chairman of the meeting.
Each report of an inspector shall be in writing and signed by him or her or by a majority of them if there is more than one inspector acting
at such meeting. If there is more than one inspector, the report of a majority shall be the report of the inspectors. The report of the inspector or inspectors
on the number of shares represented at the meeting and the results of the voting shall be prima facie evidence thereof.
Section 12. ADVANCE NOTICE OF STOCKHOLDER NOMINEES FOR DIRECTOR AND OTHER PROPOSALS BY STOCKHOLDERS.
(a) Annual Meetings of Stockholders.
(1) Nominations of individuals for election to the Board of Directors and the proposal of business other than nominations of Directors to
be considered by the stockholders at an annual meeting of stockholders shall be made: (i) pursuant to the notice of the meeting (or any supplement
thereto) given by or at the direction of the Board of Directors, (ii) otherwise by or at the direction of the Board of Directors or (iii) by a stockholder of
the Corporation who was a stockholder of record both at the time of giving of notice of the meeting and at the time of the annual meeting, who is
entitled to vote at the meeting in the election of directors or on the proposal of other business, as the case may be, and who complied with the notice
procedures set forth in Sections 12(a)(2), (4) and (5), in the case of nominations of Directors, and Sections 12(a)(3) and (4), in the case of business other
than the nomination of Directors.
(2) For nominations to be properly brought before an annual meeting by a stockholder pursuant to Section 12(a)(1)(iii), the stockholder
must have given timely notice thereof in writing to the secretary of the Corporation (the “Stockholder Notice”) containing the information specified in
this Section 12(a)(2). To be timely, such Stockholder Notice shall be delivered to the secretary at the principal executive offices of the Corporation not
later than 5:00 p.m., Eastern Time, on the 90th day prior to the first anniversary of the preceding year’s annual meeting nor earlier than the 120th day
prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is advanced
by more than 30 days from the first anniversary of the date of the

preceding year’s annual meeting or delayed by more than 60 days after such anniversary date, or if no annual meeting was held in the preceding year,
such Stockholder Notice to be timely must be so delivered not earlier than the 120th day prior to such annual meeting and not later than 5:00 p.m.,
Eastern Time, on the later of the 90th day prior to such annual meeting or the tenth day following the day on which public announcement of the date of
such meeting is first made. Such Stockholder Notice shall set forth: (i) as to each person whom the stockholder proposes to nominate for election or
reelection as a Director, (A) a description of all agreements, arrangements or understandings between such stockholder and such beneficial owner (if
any) on whose behalf the nomination is made, on the one hand, and such potential nominee and any other person or persons (naming such person or
persons), on the other hand, pursuant to which the nomination is to be made by such stockholder, and (B) all other information relating to such potential
nominee that is required to be disclosed in solicitations of proxies for election of Directors, or is otherwise required, in each case pursuant to Regulation
14A under the Exchange Act, including such person’s written consent to being named in the proxy statement as a nominee and to serving as a Director if
elected; and (ii) as to the stockholder giving such Stockholder Notice and the beneficial owner (if any) on whose behalf the nomination is made, the
additional information specified in Section 12(a)(4) below.
(3) For business other than the nomination of Directors to be properly brought before an annual meeting by a stockholder pursuant to
Section 12(a)(1)(iii), the stockholder must have given a timely Stockholder Notice in writing to the secretary of the Corporation containing the
information specified in this Section 12(a)(3). To be timely, such Stockholder Notice shall be delivered to the secretary at the principal executive offices
of the Corporation not later than 5:00 p.m., Eastern Time, on the 90th day prior to the first anniversary of the preceding year’s annual meeting nor earlier
than the 120th day prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual
meeting is advanced by more than 30 days from the first anniversary of the date of the preceding year’s annual meeting or delayed by more than 60 days
after such anniversary date, or if no annual meeting was held in the preceding year, such Stockholder Notice to be timely must be so delivered not earlier
than the 120th day prior to such annual meeting and not later than 5:00 p.m., Eastern Time, on the later of the 90th day prior to such annual meeting or
the tenth day following the day on which public announcement of the date of such meeting is first made. Such Stockholder Notice shall set forth: (i) a
brief description of the business desired to be brought before the meeting (including the complete text of any proposed resolutions or proposed
amendments to these Bylaws or other governing documents of the Corporation), the reasons for conducting such business at the meeting, a brief written
statement of the reasons why the stockholder and the beneficial owner (if any) on whose behalf the proposal is made support such business, and any
material interest in such business of such stockholder and of such beneficial owner (if any); (ii) a description of any agreement, arrangement or
understanding with respect to such business between or among the stockholder and the beneficial owner (if any) on whose behalf the proposal is made,
on the one hand, and any of their respective affiliates or associates and any others (including their names) acting in concert with any of the foregoing, on
the other hand, and a representation that such stockholder and such beneficial owner (if any) will notify the Corporation in writing of any such
agreement, arrangement or understanding in effect as of the record date for the meeting promptly following the later of the record date or the date on
which public announcement of the record date is first made; and (iii) as to the stockholder giving such Stockholder Notice and the beneficial owner (if
any) on whose behalf the proposal is made, the additional information specified in Section 12(a)(4) below.
(4) Each Stockholder Notice delivered pursuant to Section 12(a)(2) or Section 12(a)(3) also must contain the following information as to
the stockholder giving the Stockholder Notice and the beneficial owner (if any) on whose behalf the nomination is made (in the case of Section 12(a)(2))
or the business other than the nomination of Directors is desired to be brought (in the case of Section 12(a)(3)):

(A) the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner (if any);
(B) the class or series and number of shares of stock of the Corporation which are, directly or indirectly, owned beneficially and of
record by such stockholder and such beneficial owner (if any), including the proportionate interest in the shares of stock of the Corporation held, directly
or indirectly, by a general or limited partnership in which such stockholder or such beneficial owner (if any) is a general partner or a direct or indirect
beneficial owner of an interest in a general partner, as of the date of the Stockholder Notice, and the date(s) on which such shares were acquired and the
investment intent of each such acquisition, and a representation that such stockholder and such beneficial owner (if any) will notify the Corporation in
writing of the class or series and number of such shares (including the proportionate interest in the shares held through a general or limited partnership)
owned of record and beneficially as of the record date for the meeting promptly following the later of the record date or the date on which public
announcement of the record date is first made;
(C) a description of any agreement, arrangement or understanding (including, without limitation, any derivative or short positions,
profit interests, options, hedging transactions, and borrowed or loaned shares) that has been entered into by such stockholder and/or such beneficial
owner (if any) as of the date of the Stockholder Notice, the effect or intent of which is to mitigate loss to, manage the risk or benefit of share price
changes for, or increase or decrease the voting power of such stockholder or beneficial owner or any of their respective affiliates, and a representation
that such stockholder and such beneficial owner (if any) will notify the Corporation in writing of any such agreement, arrangement or understanding in
effect as of the record date for the meeting promptly following the later of the record date or the date on which public announcement of the record date
is first made;
(D) a representation that such stockholder intends to appear at the meeting in person or by proxy to make the nomination or propose
the other business specified in such Stockholder Notice, as the case may be;
(E) a representation as to whether such stockholder or such beneficial owner (if any) intends, or is intended to be part of a group
(within the meaning ascribed to such term under Section 13(d)(3) of the Exchange Act) that intends, (i) to deliver a proxy statement and/or form of
proxy to holders of at least the percentage of the Corporation’s outstanding shares of stock required to elect the proposed Director nominee or to approve
or adopt the other business proposal, as the case may be, and/or (ii) otherwise to solicit proxies from stockholders in support of such nominee or other
business proposal, as the case may be;
(F) the name and address of any person who contacted or was contacted by the stockholder giving the notice about the proposed
nominee(s) or other business proposal prior to the date of such stockholder’s notice; and
(G) to the extent known by the stockholder giving the notice, the name and address of any other stockholder supporting the nominee
for election or reelection as a director or the proposal of other business on the date of such stockholder’s notice.
(5) Notwithstanding anything to the contrary in this Section 12(a), in the event that the number of Directors to be elected to the Board of
Directors is increased and there is no public announcement by the Corporation of such action or specifying the size of the increased Board of Directors
at least 100 days prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by Section 12(a)(2) shall also be
considered timely, but only with respect to

nominees for any new positions created by such increase, if the notice is delivered to the secretary at the principal executive offices of the Corporation
not later than 5:00 p.m., Eastern Time, on the tenth day immediately following the day on which such public announcement is first made by the
Corporation.
(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought
before the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may be made at a
special meeting of stockholders at which Directors are to be elected only (i) pursuant to the Corporation’s notice of the meeting, (ii) by or at the
direction of the Board of Directors or (iii) provided that the Board of Directors has determined that Directors shall be elected at such special meeting, by
any stockholder of the Corporation who is a stockholder of record both at the time of giving of notice provided for in this Section 12(b) and at the time
of the special meeting, who is entitled to vote at the meeting and who has complied with the notice procedures set forth in this Section 12(b). In the
event the Corporation calls a special meeting of stockholders for the purpose of electing one or more Directors to the Board of Directors, any such
stockholder may nominate a person or persons (as the case may be) for election as a Director as specified in the Corporation’s notice of meeting, if the
stockholder’s notice containing the information required by paragraph (a)(2) of this Section 12 shall be delivered to the secretary at the principal
executive offices of the Corporation not earlier than the 120th day prior to such special meeting and not later than 5:00 p.m., Eastern Time, on the later
of the 90th day prior to such special meeting or the tenth day following the day on which public announcement is first made of the date of the special
meeting and the nominees proposed by the Board of Directors to be elected at such meeting. In no event shall the public announcement of a
postponement or adjournment of a special meeting to a later date or time commence a new time period for the giving of a stockholder’s notice as
described above.
(c) General.
(1) Upon written request by the secretary or the Board of Directors or any committee thereof, any stockholder proposing a nominee for
election as a Director or any proposal for other business at a meeting of stockholders shall provide, within five business days of delivery of such request
(or such other period as may be specified in such request), written verification, satisfactory to the secretary or the Board of Directors or any committee
thereof, in his, her or its sole discretion, of the accuracy of any information submitted by the stockholder pursuant to this Section 12. If a stockholder
fails to provide such written verification within such period, the secretary or the Board of Directors or any committee thereof may treat the information
as to which written verification was requested as not having been provided in accordance with the procedures set forth in this Section 12.
(2) Only such persons who are nominated in accordance with the procedures set forth in this Section 12 shall be eligible for election by
stockholders as Directors, and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in
accordance with the procedures set forth in this Section 12, except as may be required pursuant to Rule 14a-8, or any successor provision, under the
Exchange Act or such similar rule promulgated by the Securities and Exchange Commission that governs the inclusion of stockholder proposals in
proxy materials for consideration at a stockholders meeting. The presiding officer of the meeting shall have the power and duty to determine whether a
nomination or any other business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the
procedures set forth in this Section 12 and, if any proposed nomination or other business is not in compliance with this Section 12, to declare that such
defective nomination or proposal be disregarded.
(3) For purposes of this Section 12, “public announcement” shall mean disclosure (i) in a press release reported by the Dow Jones News
Service, Associated Press or comparable news service or (ii) in a document publicly filed by the Corporation with the United States Securities and
Exchange Commission pursuant to the Exchange Act.

(4) Except as set forth in Section 15 of this Article II, Sections 12(a) and (b) shall be the exclusive means for a stockholder to make
nominations or submit business before an annual meeting of the stockholders. Notwithstanding the foregoing provisions of this Section 12, a stockholder
shall also comply with all applicable requirements of state law and of the Exchange Act and the rules and regulations thereunder with respect to the
matters set forth in this Section 12; provided, however, that any references in these Bylaws to the Exchange Act or the rules promulgated thereunder are
not intended to and shall not limit the requirements applicable to nominations or proposals as to any other business to be considered pursuant to Sections
12(a) and (b). Nothing in this Section 12 shall be deemed to affect any right of a stockholder to request inclusion of a proposal in, nor the right of the
Corporation to omit a proposal from, the Corporation’s proxy statement pursuant to Rule 14a-8, or any successor provision, under the Exchange Act.
(5) Nothing in this Section 12 shall require disclosure of revocable proxies received by a stockholder pursuant to a solicitation of proxies
after the filing of an effective Schedule 14A by such stockholders under Section 14(a) of the Exchange Act.
Section 13. TELEPHONE MEETINGS. The Board of Directors or the chairman of the meeting may permit stockholders to participate in a
meeting by means of a conference telephone or other communications equipment if all persons participating in the meeting can hear each other at the
same time. Participation in a meeting by these means shall constitute presence in person at the meeting. Nothing in this Section 13 shall limit the ability
of the Corporation to conduct a meeting via remote communication as contemplated by Maryland law.
Section 14. INFORMAL ACTION BY STOCKHOLDERS. Any action required or permitted to be taken at a meeting of the stockholders may be
taken without a meeting if a consent which sets forth the action is given in writing or by electronic transmission and is signed by the holders of
outstanding shares having not less than the minimum number of votes that would be necessary to authorize or take that action at a meeting at which all
shares entitled to vote on that action were present and voted. In the case of election of Directors, such a consent shall be effective only if signed by the
holders of all outstanding shares entitled to vote for the election of Directors; provided, however, that a Director may be elected at any time to fill a
vacancy on the Board of Directors that has not been filled by the Directors by the written consent of the holders of a majority of the outstanding shares
entitled to vote for the election of Directors. All such consents shall be filed with the secretary of the Corporation and shall be maintained in the
corporate records. Any stockholder giving a written consent, or the stockholder’s proxy holders, or a transferee of the shares, or a personal
representative of the stockholder or their respective proxy holders may revoke the consent by a writing received by the secretary of the Corporation
before written consents of the number of shares required to authorize the proposed action have been filed with the secretary.
If the consents of all stockholders entitled to vote have not been solicited in writing and if the unanimous written consent of all such stockholders
shall not have been received, the secretary shall give prompt notice of the corporate action approved by the stockholders without a meeting at least ten
days before the consummation of any action authorized by that approval.
Section 15. PROXY ACCESS.
(a) Inclusion of Director Nominees in Proxy Materials. Notwithstanding anything to the contrary in these Bylaws, whenever the Board of
Directors solicits proxies with respect to the election of Directors at an annual meeting of stockholders, subject to the provisions of this Section 15, the
Corporation shall include in the proxy materials, in addition to any individuals nominated for election by or at the direction

of the Board of Directors, the name, together with the Required Information (as defined below), of any individual nominated for election to the Board of
Directors (each such individual being hereinafter referred to as a “Stockholder Nominee”) by a stockholder or group of no more than 20 stockholders
that satisfies the requirements of this Section 15 (such individual or group, including as the context requires each member thereof, being hereinafter
referred to as the “Eligible Stockholder”). For purposes of this Section 15, the “Required Information” that the Corporation shall include in the proxy
materials is (A) the information provided to the secretary of the Corporation concerning the Stockholder Nominee and the Eligible Stockholder that is
required to be disclosed in the proxy materials by the rules and regulations promulgated under the Exchange Act and (B) if the Eligible Stockholder so
elects, a written statement in support of the Stockholder Nominee’s candidacy, not to exceed 500 words, delivered to the secretary of the Corporation at
the time the Notice of Proxy Access Nomination (as defined below) required by this Section 15 is provided (the “Statement”). Notwithstanding
anything to the contrary contained in this Section 15, the Corporation may omit from the proxy materials any information or Statement (or portion
thereof) that the Board of Directors, in its sole discretion, determines is materially false or misleading, omits to state any material fact necessary in order
to make such information or Statement, in light of the circumstances under which it was provided or made, not misleading, or would violate any
applicable law or regulation. The Board of Directors may also, in its sole discretion, include any statement in opposition to the Stockholder Nominee.
(b) Stockholder Eligibility. To be eligible to require the Corporation to include a Stockholder Nominee in the proxy materials pursuant to this
Section 15, an Eligible Stockholder must have Owned (as defined below) at least three percent or more of the Corporation’s common stock outstanding
from time to time (the “Required Shares”) continuously for at least three years (the “Minimum Holding Period”) as of both (i) the date the Notice of
Proxy Access Nomination is delivered or mailed to the secretary of the Corporation in accordance with this Section 15 and (ii) the close of business on
the record date for determining the stockholders entitled to vote at the annual meeting of stockholders, and must continuously Own the Required Shares
through the date of such annual meeting (and any postponement or adjournment thereof). For purposes of this Section 15, an Eligible Stockholder shall
be deemed to “Own” only those outstanding shares of common stock as to which the Eligible Stockholder possesses both (i) the full voting and
investment rights pertaining to the shares and (ii) the full economic interest in (including the opportunity for profit from and risk of loss on) such shares;
provided that the number of shares calculated in accordance with clauses (i) and (ii) shall not include any shares (A) sold by such Eligible Stockholder
or any of its Affiliates (as defined below) in any transaction that has not been settled or closed, including short sales, (B) borrowed by such Eligible
Stockholder or any of its Affiliates for any purpose or purchased by such Eligible Stockholder or any of its Affiliates pursuant to an agreement to resell,
(C) that are subject to any option, warrant, forward contract, swap, contract of sale, other derivative or similar instrument, agreement, arrangement or
understanding entered into by such stockholder or any of its Affiliates, whether any such instrument, agreement, arrangement or understanding is to be
settled with shares or with cash based on the notional amount or value of outstanding common stock, in any such case which instrument, agreement,
arrangement or understanding has, or is intended to have, the purpose or effect of (1) reducing in any manner, to any extent or at any time in the future,
such stockholder’s or its Affiliate’s full right to vote or direct the voting of any such shares and/or (2) hedging, offsetting or altering to any degree any
gain or loss arising from the full economic ownership of such shares by such stockholder or its Affiliate or (D) for which the stockholder has transferred
the right to vote the shares other than by means of a proxy, power of attorney or other instrument or arrangement that is unconditionally revocable at any
time by the stockholder and that expressly directs the proxy holder to vote at the direction of the stockholder. In addition, an Eligible Stockholder shall
be deemed to “Own” common stock held in the name of a nominee or other intermediary so long as the stockholder retains the full right to instruct how
the shares are voted with respect to the election of Directors and possesses the full economic interest in the common stock. An Eligible Stockholder’s
Ownership of common stock shall be deemed to continue during any period in which the stockholder has loaned such common stock,

provided that the Eligible Stockholder has the power to recall such loaned shares on five business days’ notice and has in fact recalled such loaned
shares as of the time the Notice of Proxy Access Nomination is provided and through the date of the annual meeting of stockholders. For purposes of
this Section 15, the terms “Owned,” “Owning” and other variations of the word “Own” shall have correlative meanings. Whether outstanding common
stock are “Owned” for these purposes shall be determined by the Board of Directors, in its sole discretion, which determination shall be conclusive and
binding on the Corporation and its stockholders. In addition, the term “Affiliate” or “Affiliates” shall have the meaning ascribed thereto under the
Exchange Act.
(c) Notice. To be eligible to require the Corporation to include a Stockholder Nominee in the proxy materials pursuant to this Section 15, an
Eligible Stockholder must provide to the secretary of the Corporation, in proper form and within the times specified below, (i) a written notice expressly
electing to have such Stockholder Nominee included in the proxy materials pursuant to this Section 15 (a “Notice of Proxy Access Nomination”) and
(ii) any updates or supplements to such Notice of Proxy Access Nomination. To be timely, a stockholder’s Notice of Proxy Access Nomination must be
delivered to or mailed and received by the secretary at the principal executive office of the Corporation by not later than the close of business on the
90th day prior to the first anniversary of the date of mailing of the notice for the preceding year’s annual meeting nor earlier than the close of business
on the 120th day prior to the first anniversary of the date of mailing of the notice for the preceding year’s annual meeting; provided, however, that in the
event that the date of the mailing of the notice for the annual meeting is advanced by more than 30 days from the first anniversary of the date of the
mailing of the notice for the preceding year’s annual meeting or delayed by more than 60 days after such anniversary date, or if no annual meeting was
held in the precedent year, the Notice of Proxy Access Nomination by the stockholder to be timely must be so delivered not earlier than the close of
business on the 120th day prior to the date of mailing of the notice for such annual meeting and not later than the close of business on the later of the
90th day prior to the date of mailing of the notice for such annual meeting or the tenth day following the day on which public announcement of the date
of mailing of the notice for such meeting is first made by the Corporation. In no event shall the public announcement of a postponement of an annual
meeting to a later date or time commence a new time period for the giving of a stockholder’s notice as described above.
(d) Notice Requirements. To be in proper form for purposes of this Section 15, the Notice of Proxy Access Nomination delivered or mailed to and
received by the secretary shall include the following information:
(1) One or more written statements from the record holder of the Required Shares (or from each intermediary through which the Required
Shares are or have been held during the Minimum Holding Period and, if applicable, each participant in the Depository Trust Company (“DTC”) or
affiliate of a DTC participant through which the Required Shares are or have been held by such intermediary during the Minimum Holding Period if the
intermediary is not a DTC participant or affiliate of a DTC participant) verifying that, as of a date within seven business days prior to the date the Notice
of Proxy Access Nomination is delivered or mailed to the secretary of the Corporation, the Eligible Stockholder Owns, and has Owned continuously for
the Minimum Holding Period, the Required Shares, and the Eligible Stockholder’s agreement to provide (A) within five business days after the record
date for the annual meeting of stockholders, written statements from the record holder or intermediaries between the record holder and the Eligible
Stockholder verifying the Eligible Stockholder’s continuous Ownership of the Required Shares through the close of business on the record date, together
with a written statement by the Eligible Stockholder that such Eligible Stockholder will continue to Own the Required Shares through the date of such
annual meeting (and any postponement or adjournment thereof), and (B) the updates and supplements to the Notice of Proxy Access Nomination at the
times and in the forms required by this Section 15;

(2) A copy of the Schedule 14N filed or to be filed with the Securities and Exchange Commission as required by Rule 14a-18 under the
Exchange Act;
(3) Information that is the same as would be required to be set forth in a stockholder’s notice of nomination pursuant to Section 12(a)(2)(i)
of this Article II, including the written consent of the Stockholder Nominee to being named in the proxy materials as a nominee and to serving as a
Director if elected;
(4) A copy (or if oral a written summary) of any agreement, arrangement or understanding to which the Stockholder Nominee is a party
with any person or entity other than the Corporation in connection in connection with service or action as a Director, including with respect to any direct
or indirect compensation, reimbursement or indemnification;
(5) The written agreement of the Stockholder Nominee, upon such Stockholder Nominee’s election, to be bound by the Corporation’s
Code of Ethics, Business Conduct Standards, Corporate Governance Guidelines and other similar policies and procedures and to make such
acknowledgments, enter into such agreements and provide such information as the Board of Directors requires of all Directors at such time;
(6) A representation that the Eligible Stockholder (A) acquired the Required Shares in the ordinary course of business and not with the
intent to change or influence control of the Corporation, and that neither the Eligible Stockholder nor any Stockholder Nominee being nominated
thereby presently has such intent, (B) has not nominated and will not nominate for election to the Board of Directors at the annual meeting of
stockholders (or any postponement or adjournment thereof) any individual other than the Stockholder Nominee(s) included in the proxy materials
pursuant to this Section 15, (C) has not engaged and will not engage in, and has not been and will not be a “participant” in another person’s
“solicitation,” each within the meaning of Rule 14a-1(l) under the Exchange Act, in support of the election of any individual as a Director at the annual
meeting (or any postponement or adjournment thereof) other than such Stockholder Nominee(s) or a nominee of the Board of Directors, (D) has
complied, and will comply, with all applicable laws and regulations applicable to solicitations and the use, if any, of soliciting material in connection
with the annual meeting, including, without limitation, Rule 14a-9 under the Exchange Act, (E) will not distribute to any stockholder any form of proxy
for the annual meeting other than the form distributed by the Corporation, (F) has not provided and will not provide facts, statements or information in
its communications with the Corporation and the stockholders that were not or will not be true, correct and complete in all material respects or which
omitted or will omit to state a material fact necessary in order to make such facts, statements or information, in light of the circumstances under which
they were or will be provided, not misleading, and (G) in the case of a nomination by a group of stockholders that together is an Eligible Stockholder,
the designation by all group members of one group member that is authorized to act on behalf of all such members with respect to the nomination and
matters related thereto, including any withdrawal of the nomination; and
(7) A written undertaking that the Eligible Stockholder (A) assumes all liability stemming from any legal or regulatory violation arising
out of communications with the stockholders by the Eligible Stockholder, its Affiliates and associates or their respective agents or representatives, either
before or after providing a Notice of Proxy Access Nomination pursuant to this Section 15, or out of the facts, statements or information that the Eligible
Stockholder or its Stockholder Nominee(s) provided to the Corporation pursuant to this Section 15 or otherwise in connection with the inclusion of such
Stockholder Nominee(s) in the proxy materials pursuant to this Section 15, (B) indemnifies and holds harmless the Corporation and each of its
Directors, officers and employees against any liability, loss or damages in connection with any threatened or pending action, suit or proceeding, whether
legal, administrative or investigative, against the Corporation or any of its Directors, officers or employees arising out of such Eligible Stockholder’s
nomination of a Stockholder Nominee or the Corporation’s inclusion of such Stockholder Nominee in the proxy materials pursuant to this Section 15,
and (C) will comply with all other laws and regulations applicable to any solicitation in connection with the annual meeting.

At the request of the Corporation, the Stockholder Nominee must promptly, but in any event within five business days after such request,
submit all completed and signed questionnaires required of the Corporation’s Directors. The Corporation may also require each Stockholder Nominee
and the Eligible Stockholder to furnish such other information (A) as may reasonably be required by the Corporation to determine the eligibility of such
Stockholder Nominee to serve as an independent Director (as determined under the rules and listing standards of any national securities exchange on
which any securities of the Corporation are listed), (B) that could be material to a stockholder’s understanding of the independence or lack of
independence of such Stockholder Nominee or (C) as may reasonably be required by the Corporation to determine whether the Eligible Stockholder
meets the criteria for qualification as an Eligible Stockholder.
(e) Supplemental Information. To be eligible to require the Corporation to include a Stockholder Nominee in the proxy materials pursuant to this
Section 15, an Eligible Stockholder must further update and supplement the Notice of Proxy Access Nomination, if necessary, so that the information
provided or required to be provided in such Notice of Proxy Access Information pursuant to this Section 15 shall be true, correct and complete as of the
record date for the annual meeting of stockholders and as of the date that is ten business days prior to such annual meeting or any postponement or
adjournment thereof, and such update and supplement (or a written notice stating that there is no such update or supplement) shall be delivered or
mailed to and received by the secretary at the principal executive office of the Corporation not later than close of business on the fifth business day after
the record date for the meeting (in the case of the update and supplement required to be made as of the record date) and not later than close of business
on the eighth business day prior to the date of the meeting, if practicable, or, if not practicable, on the first practicable date prior to the meeting or any
postponement or adjournment thereof (in the case of the update and supplement required to be made as of ten business days prior to the meeting or any
postponement or adjournment thereof).
(f) Stockholder Nominee Undertaking. In the event that any facts, statements or information provided by the Eligible Stockholder or a Stockholder
Nominee to the Corporation or the stockholders ceases to be true, correct and complete in all material respects or omits a material fact necessary to make
such facts, statements or information, in light of the circumstances under which they were provided, not misleading, the Eligible Stockholder or
Stockholder Nominee, as the case may be, shall promptly notify the secretary of the Corporation of any defect in such previously provided facts,
statements or information and of the facts, statements or information required to correct any such defect.
(g) Stockholder Groups. Whenever an Eligible Stockholder consists of a group of more than one stockholder, each provision in this Section 15
that requires the Eligible Stockholder to provide any written statements, representations, undertakings, agreements or other instruments or to comply
with any other conditions shall be deemed to require each stockholder that is a member of such group to provide such statements, representations,
undertakings, agreements or other instruments and to comply with such other conditions (which, if applicable, shall apply with respect to the portion of
the Required Shares Owned by such stockholder). When an Eligible Stockholder is comprised of a group, a violation of any provision of these Bylaws
by any member of the group shall constitute a violation by the entire group. No person may be a member of more than one group of persons constituting
an Eligible Stockholder with respect to any annual meeting of stockholders. In determining the aggregate number of stockholders in a group, two or
more funds that are part of the same family of funds under common management and investment control (a “Qualifying Fund Family”) shall be treated
as one stockholder. Not later than the deadline for delivery of the Notice of Proxy Access Nomination pursuant to this Section 15, a Qualifying Fund
Family whose share Ownership is counted for purposes of determining whether a stockholder or group of stockholders qualifies as an Eligible
Stockholder shall provide to the secretary of the

Corporation such documentation as is reasonably satisfactory to the Board of Directors, in its sole discretion, to demonstrate that the funds comprising
the Qualifying Fund Family satisfy the definition thereof.
(h) Permitted Number of Stockholder Nominees. The maximum number of Stockholder Nominees nominated by all Eligible Stockholders and
entitled to be included in the proxy materials with respect to an annual meeting of stockholders shall not exceed the greater of (A) two or (B) 20% of the
number of Directors up for election as of the last day on which a Notice of Proxy Access Nomination may be timely delivered pursuant to and in
accordance with this Section 15 (the “Final Proxy Access Nomination Date”) or, if such percentage is not a whole number (but higher than two), the
closest whole number below 20%; provided that the maximum number of Stockholder Nominees entitled to be included in the proxy materials with
respect to a forthcoming annual meeting of stockholders shall be reduced by the number of individuals who were elected as Directors at the immediately
preceding or second preceding annual meeting of stockholders after inclusion in the proxy materials pursuant to this Section 15 and whom the Board of
Directors nominates for re-election at such forthcoming annual meeting of stockholders. In the event that one or more vacancies for any reason occur on
the Board of Directors after the Final Proxy Access Nomination Date but before the election of Directors at the forthcoming annual meeting of
stockholders and the Board of Directors elects to reduce the size of the Board of Directors in connection therewith, the maximum number of Stockholder
Nominees eligible for inclusion in the proxy materials pursuant to this Section 15 shall be calculated based on the number of Directors serving as so
reduced. Any individual nominated by an Eligible Stockholder for inclusion in the proxy materials pursuant to this Section 15 whose nomination is
subsequently withdrawn or whom the Board of Directors decides to nominate for election to the Board of Directors shall be counted as one of the
Stockholder Nominees for purposes of determining when the maximum number of Stockholder Nominees eligible for inclusion in the proxy materials
pursuant to this Section 15 has been reached. Any Eligible Stockholder submitting more than one Stockholder Nominee for inclusion in the proxy
materials pursuant to this Section 15 shall rank such Stockholder Nominees based on the order that the Eligible Stockholder desires such Stockholder
Nominees be selected for inclusion in the proxy materials in the event that the total number of Stockholder Nominees submitted by Eligible
Stockholders pursuant to this Section 15 exceeds the maximum number of Stockholder Nominees eligible for inclusion in the proxy materials pursuant
to this Section 15(h). In the event the number of Stockholder Nominees submitted by Eligible Stockholders pursuant to this Section 15 exceeds the
maximum number of nominees eligible for inclusion in the proxy materials pursuant to this Section 15(h), the highest-ranking Stockholder Nominee
from each Eligible Stockholder pursuant to the preceding sentence shall be selected for inclusion in the proxy materials until the maximum number is
reached, proceeding in order of the number of common stock (largest to smallest) disclosed as Owned by each Eligible Stockholder in the Notice of
Proxy Access Nomination submitted to the secretary of the Corporation. If the maximum number is not reached after the highest-ranking Stockholder
Nominee from each Eligible Stockholder has been selected, this selection process shall continue as many times as necessary, following the same order
each time, until the maximum number is reached. The Stockholder Nominees so selected in accordance with this Section 15(h) shall be the only
Stockholder Nominees entitled to be included in the proxy materials and, following such selection, if the Stockholder Nominees so selected are not
included in the proxy materials or are not submitted for election for any reason (other than the failure of the Corporation to comply with this Section 15),
no other Stockholder Nominees shall be included in the proxy materials pursuant to this Section 15.
(i) Exceptions. The Corporation shall not be required to include, pursuant to this Section 15, a Stockholder Nominee in the proxy materials for any
annual meeting of stockholders (A) for which meeting the secretary of the Corporation receives a notice that the Eligible Stockholder or any other
stockholder has nominated one or more individuals for election to the Board of Directors pursuant to the advance notice requirements for stockholder
nominees for Director set forth in Section 12 of this Article

II and such stockholder does not expressly elect at the time of providing the notice to have its nominee included in the Corporation’s proxy materials
pursuant to this Section 15, (B) if the Eligible Stockholder who has nominated such Stockholder Nominee has engaged in or is currently engaged in or
has been or is a “participant” in another person’s “solicitation,” each within the meaning of Rule 14a-1(l) under the Exchange Act, in support of the
election of any individual as a Director at the annual meeting other than its Stockholder Nominee(s) or a nominee of the Board of Directors, (C) if such
Stockholder Nominee would not qualify as independent (as determined under the rules and listing standards of any national securities exchange on
which any securities of the Corporation are listed), (D) if such Stockholder Nominee is or becomes a party to any agreement, arrangement or
understanding that the Stockholder Nominee is a party to with any person or entity other than the Corporation as to how such person, if elected as a
Director, will act or vote on any issue or question, (E) if such Stockholder Nominee is or becomes a party to any agreement, arrangement or
understanding that the Stockholder Nominee is a party to with any person or entity other than the Corporation in connection with any direct or indirect
compensation, reimbursement or indemnification in connection with service or action as a director which is not promptly disclosed to the Corporation,
(F) if the election of such Stockholder Nominee as a Director would cause the Corporation to fail to comply with these Bylaws, the Charter, the rules
and listing standards of any national securities exchange on which any securities of the Corporation are listed or over-the-counter market on which any
securities of the Corporation are traded, or any applicable state or federal law, rule or regulation, (G) if such Stockholder Nominee is or has been, within
the past three years, an officer or director of a competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914, (H) if such Stockholder Nominee
is a defendant in or named subject of a pending criminal proceeding (excluding traffic violations and other minor offenses) or has been convicted or has
pleaded nolo contendere in such a criminal proceeding within the past ten years, (I) if such Stockholder Nominee is subject to any order of the type
specified in Rule 506(d) of Regulation D promulgated under the Securities Act of 1933, as amended, (J) if the Eligible Stockholder who has nominated
such Stockholder Nominee or such Stockholder Nominee provides any facts, statements or information to the Corporation or the stockholders required
or requested pursuant to this Section 15 that are not true, correct and complete in all material respects or that omits a material fact necessary to make
such facts, statements or information, in light of the circumstances in which they were provided, not misleading, or that otherwise contravenes any of the
agreements, representations or undertakings made by such Eligible Stockholder or Stockholder Nominee pursuant to this Section 15 or (K) if the
Eligible Stockholder who has nominated such Stockholder Nominee or such Stockholder Nominee fails to comply with any of its obligations pursuant to
this Section 15, in each instance as determined by the Board of Directors, in its sole discretion.
(j) Invalid Nominations. Notwithstanding anything to the contrary set forth herein, the Board of Directors or the chairman of the meeting shall
declare a nomination by an Eligible Stockholder to be invalid, and such nomination shall be disregarded notwithstanding that proxies in respect of such
vote may have been received by the Corporation, if (i) the Stockholder Nominee(s) and/or the applicable Eligible Stockholder shall have failed to
comply with its or their obligations, agreements or representations under this Section 15, as determined by the Board of Directors or the chairman of the
meeting, or (ii) the Eligible Stockholder, or a qualified representative thereof, does not appear at the annual meeting of stockholders to present any
nomination of the Stockholder Nominee(s) included in the proxy materials pursuant to this Section 15. For purposes of this Section 15(j), to be
considered a qualified representative of a stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be
authorized by a writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as its proxy
at the annual meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction thereof, at such
annual meeting.

(k) Restrictions on Re-Nominations. Any Stockholder Nominee who is included in the proxy materials for an annual meeting of stockholders but
withdraws from or becomes ineligible or unavailable for election to the Board of Directors at such annual meeting, shall be ineligible for inclusion in the
proxy materials as a Stockholder Nominee pursuant to this Section 15 for the next two annual meeting of stockholders. For the avoidance of doubt, this
Section 15(k) shall not prevent any stockholder from nominating any individual to the Board of Directors pursuant to and in accordance with Section 13
of this Article III.
(l) Securities and Exchange Commission Filings. The Eligible Stockholder (including any person who owns shares of capital stock of the
Corporation that constitute part of the Eligible Stockholder’s ownership for purposes of satisfying Section 15(b) hereof) shall file with the Securities and
Exchange Commission any solicitation or other communication with the Corporation’s stockholders relating to the meeting at which the Stockholder
Nominee will be nominated, regardless of whether any such filing is required under Regulation 14A of the Exchange Act or whether any exemption
from filing is available for such solicitation or other communication under Regulation 14A of the Exchange Act.
(m) Exclusive Method. This Section 15 provides the exclusive method for a stockholder to require the Corporation to include nominee(s) for
election to the Board of Directors in the proxy materials.
ARTICLE III
DIRECTORS
Section 1. GENERAL POWERS. The business and affairs of the Corporation shall be managed under the direction of its Board of Directors. In
the case of failure to elect Directors at an annual meeting of the stockholders, the Directors holding over shall continue to direct the management of the
business and affairs of the Corporation until their successors are elected and qualify.
Section 2. NUMBER, ELECTION, AND QUALIFICATIONS. The stockholders or a majority of the entire Board of Directors, at any regular or
special meeting called for such purpose, may establish, increase or decrease the number of Directors; provided, that the number thereof shall not be
fewer than seven, nor more than 13; and further provided, that the tenure of office of a Director shall not be affected by any decrease in the number of
Directors. Unless otherwise provided in the Charter or these Bylaws, the Directors shall be elected at the annual meeting of the stockholders, and each
Director shall be elected to serve until the next annual meeting of the stockholders and until his or her successor is elected and qualifies or until his or
her earlier death, resignation or removal. Any Director may resign at any time by delivering written notice to the Board of Directors, effective upon
execution and delivery of such written notice or upon any future date specified in the notice. The acceptance of the resignation shall not be necessary to
make it effective unless otherwise stated in the resignation. At least a majority of the Board of Directors shall be directors whom the Board of Directors
has determined are independent under the standards established by the Board of Directors and in accordance with the then applicable listing
requirements of the New York Stock Exchange. A Director shall be an individual at least 21 years of age who is not under legal disability.
Section 3. ANNUAL AND REGULAR MEETINGS. An annual meeting of the Board of Directors shall be held immediately after and at the same
place as the annual meeting of stockholders, no notice other than this Bylaw being necessary. The Board of Directors may provide, by resolution, the
time and place, either within or without the State of Maryland, for the holding of regular meetings of the Board of Directors without other notice than
such resolution.

Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the chairman of the Board of
Directors, the chief executive officer or the president or by a majority of the Directors then in office. The person or persons authorized to call special
meetings of the Board of Directors may fix any place, either within or without the State of Maryland, as the place for holding any special meeting of the
Board of Directors called by them. The Board of Directors may provide, by resolution, the time and place for the holding of special meetings of the
Board of Directors without other notice than such resolution.
Section 5. NOTICE. Notice of any special meeting of the Board of Directors shall be delivered personally or by telephone, electronic mail,
facsimile transmission, U.S. mail or courier to each Director at his or her business or residence address or by any other means permitted under Maryland
law. Notice by personal delivery, telephone, electronic mail or facsimile transmission shall be given at least 24 hours prior to the meeting. Notice by
U.S. mail shall be given at least five days prior to the meeting. Notice by courier shall be given at least two days prior to the meeting. Telephone notice
shall be deemed to be given when the Director or his or her agent is personally given such notice in a telephone call to which the Director or his or her
agent is a party. Electronic mail notice shall be deemed to be given upon transmission of the message to the electronic mail address given to the
Corporation by the Director. Facsimile transmission notice shall be deemed to be given upon completion of the transmission of the message to the
number given to the Corporation by the Director and receipt of a completed answer-back indicating receipt. Notice by U.S. mail shall be deemed to be
given when deposited in the U.S. mail properly addressed, with postage thereon prepaid. Notice by courier shall be deemed to be given when deposited
with or delivered to a courier properly addressed. Neither the business to be transacted at, nor the purpose of, any annual, regular or special meeting of
the Board of Directors need be stated in the notice, unless specifically required by statute or these Bylaws.
Section 6. QUORUM. A majority of the Board of Directors shall constitute a quorum for transaction of business at any meeting of the Board of
Directors, provided that, if less than a majority of such Directors are present at said meeting, a majority of the Directors present may adjourn the meeting
from time to time without further notice, and provided further that if, pursuant to applicable law, the Charter or these Bylaws, the vote of a majority or
other proportion of a particular group of Directors is required for action, a quorum must also include a majority of such group.
The Directors present at a meeting which has been duly called and at which a quorum was established may continue to transact business
until adjournment, notwithstanding the withdrawal from the meeting of enough Directors to leave less than would be required to establish a quorum.
Section 7. VOTING. The action of a majority of the Directors present at a meeting at which a quorum is present shall be the action of the Board of
Directors, unless the concurrence of a greater proportion is required for such action by applicable law, the Charter or these Bylaws. If enough Directors
have withdrawn from a meeting to leave less than a quorum but the meeting is not adjourned, the action of the majority of that number of Directors
necessary to constitute a quorum at such meeting shall be the action of the Board of Directors, unless the concurrence of a greater proportion is required
for such action by applicable law, the Charter or these Bylaws.
Section 8. TELEPHONE MEETINGS. Directors may participate in a meeting by means of a conference telephone or other communications
equipment if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by these means shall constitute
presence in person at the meeting.
Section 9. INFORMAL ACTION BY DIRECTORS. Any action required or permitted to be taken at any meeting of the Board of Directors may
be taken without a meeting, if a consent in writing to such action is signed or submitted by electronic transmission to the Corporation by each Director
and such written consent is filed with the minutes of proceedings of the Board of Directors.

Section 10. ORGANIZATION. At each meeting of the Board of Directors, the chairman of the Board of Directors or, in the absence of the
chairman of the Board of Directors, the vice chairman, if any, of the Board of Directors, or, in the absence of both the chairman and the vice chairman, if
any, the chief executive officer or, in the absence of the chief executive officer, the president or, in the absence of the president, a Director chosen by a
majority of the remaining Directors present, shall act as chairman of the meeting. The secretary or, in his or her absence, an assistant secretary of the
Corporation, or in the absence of the secretary and all assistant secretaries, a person appointed by the chairman, shall act as secretary of the meeting.
Section 11. VACANCIES. If for any reason any or all the Directors cease to be Directors, such event shall not terminate the Corporation, or affect
these Bylaws or the powers of the remaining Directors hereunder (even if fewer than a quorum of Directors remain). Any vacancy (including a vacancy
created by an increase in the number of Directors) may be filled, at any regular meeting or at any special meeting called for that purpose, by a majority
of the Directors, even if the remaining Directors do not constitute a quorum, except that a vacancy created by the removal of a Director by the vote or
written consent of the stockholders or by court order may be filled only by the vote of a majority of the shares entitled to vote represented at a duly held
meeting of stockholders at which a quorum is present, or by the written consent of holders of a majority of the outstanding shares entitled to vote. The
stockholders may elect a Director or Directors at any time to fill any vacancy or vacancies not filled by the Directors, but any such election by written
consent shall require the consent of a majority of the outstanding shares entitled to vote. Any individual so elected as Director shall hold office for the
unexpired term of the Director he or she is replacing and until a successor is elected and qualifies.
Section 12. COMPENSATION. Directors shall not receive any stated salary for their services as Directors but, by resolution of the Board of
Directors or a duly authorized committee thereof, may receive compensation per year and/or per meeting and for any service or activity they performed
or engaged in as Directors. Directors may be reimbursed for expenses of attendance, if any, at each annual, regular or special meeting of the Board of
Directors or of any committee thereof; and for their expenses, if any, in connection with any service or activity performed or engaged in as Directors; but
nothing herein contained shall be construed to preclude any Directors from serving the Corporation in any other capacity and receiving compensation
therefor.
Section 13. LOSS OF DEPOSITS. No Director shall be liable for any loss which may occur by reason of the failure of the bank, trust company,
savings and loan association or other institution with whom moneys or stock have been deposited.
Section 14. SURETY BONDS. Unless required by law, no Director shall be obligated to give any bond or surety or other security for the
performance of any of his or her duties.
Section 15. REMOVAL OF DIRECTORS. The stockholders may remove any Director in the manner provided in the Charter or the MGCL.
Section 16. RELIANCE. Each Director, officer, employee and agent of the Corporation shall, in the performance of his or her duties with respect
to the Corporation, be fully justified and protected with regard to any act or failure to act in reliance in good faith upon the books of account or other
records of the Corporation, upon an opinion of counsel or upon reports made to the Corporation by any of its officers or employees or by the adviser,
accountants, appraisers or other experts or consultants selected by the Directors or officers of the Corporation, as to matters which the Director, officer,
employee or agent reasonably believes to be within the person’s professional or expert competence, regardless of whether such counsel or expert may
also be a Director.

Section 17. RATIFICATION. The Board of Directors or the stockholders may ratify and make binding on the Corporation any action or inaction
by the Corporation or its officers to the extent that the Board of Directors or the stockholders could have originally authorized the matter. Moreover, any
action or inaction questioned in any stockholders’ derivative proceeding or any other proceeding on the ground of lack of authority, defective or
irregular execution, adverse interest of a Director, officer or stockholder, non-disclosure, miscomputation, the application of improper principles or
practices of accounting or otherwise, may be ratified, before or after judgment, by the Board of Directors or by the stockholders, and if so ratified, shall
have the same force and effect as if the questioned action or inaction had been originally duly authorized, and such ratification shall be binding upon the
Corporation and its stockholders and shall constitute a bar to any claim or execution of any judgment in respect of such questioned action or inaction.
Section 18. CERTAIN RIGHTS OF DIRECTORS AND OFFICERS. A Director who is not also an officer of the Corporation shall have no
responsibility to devote his or her full time to the affairs of the Corporation. Any Director or officer, in his or her personal capacity or in a capacity as an
affiliate, employee, or agent of any other person, or otherwise, may have business interests and engage in business activities similar to, in addition to or
in competition with those of or relating to the Corporation.
Section 19. EMERGENCY PROVISIONS. Notwithstanding any other provision in the Charter or these Bylaws, this Section 19 shall apply during
the existence of any catastrophe, or other similar emergency condition, as a result of which a quorum of the Board of Directors under Article III of these
Bylaws cannot readily be obtained (an “Emergency”). During any Emergency, unless otherwise provided by the Board of Directors, (a) a meeting of the
Board of Directors may be called by any director or officer by any means feasible under the circumstances, (b) notice of any meeting of the Board of
Directors during such an emergency may be given less than 72 hours prior to the meeting to as many directors and by such means as may be feasible at
the time, including publication, television or radio, and (c) the number of directors necessary to constitute a quorum shall be one-third of the entire
Board of Directors.
ARTICLE IV
COMMITTEES
Section 1. NUMBER, TENURE AND QUALIFICATIONS. The Board of Directors may appoint from among its members a Nominating and
Corporate Governance Committee, an Audit Committee and a Compensation Committee and may appoint other committees, composed of one or more
Directors, to serve at the pleasure of the Board of Directors; provided, however, that the membership of each of the Nominating and Corporate
Governance Committee, the Audit Committee and the Compensation Committee at all times shall comply with the independence and other listing
requirements and rules and regulations of the New York Stock Exchange and the rules and regulations promulgated under the federal securities laws,
and any other independence and other requirements set forth in the Corporation’s corporate governance guidelines and applicable committee charters.
Section 2. POWERS. The Board of Directors may delegate to committees appointed under Section 1 of this Article IV any of the powers of the
Directors, except as prohibited by law.
Section 3. MEETINGS. In the absence of any member of any such committee, the members thereof present at any meeting, whether or not they
constitute a quorum, may appoint another Director to act in the place of such absent member provided that such Director meets the requirements of such

committee. Notice of committee meetings shall be given in the same manner as notice for special meetings of the Board of Directors. Each committee
shall keep minutes of its proceedings and shall report the same to the Board of Directors at the next succeeding meeting, and any action by the
committee shall be subject to revision and alteration by the Board of Directors, provided that no rights of third persons shall be affected by any such
revision or alteration.
Section 4. QUORUM. A majority of the members of any committee shall constitute a quorum for the transaction of business at a committee
meeting, and the act of a majority present shall be the act of such committee. The Board of Directors, or the members of a committee to which such
power has been duly delegated by the Board of Directors, may designate a chairman of any committee, and such chairman or any two members of any
committee may fix the time and place of its meetings unless the Board of Directors shall otherwise provide.
Section 5. TELEPHONE MEETINGS. Members of a committee of the Board of Directors may participate in a meeting by means of a conference
telephone or other communications equipment if all persons participating in the meeting can hear each other at the same time. Participation in a meeting
by these means shall constitute presence in person at the meeting.
Section 6. INFORMAL ACTION BY COMMITTEES. Any action required or permitted to be taken at any meeting of a committee of the Board
of Directors may be taken without a meeting, if a consent in writing to such action is signed or submitted by electronic transmission to the Corporation
by each member of the committee and such written consent is filed with the minutes of proceedings of such committee.
Section 7. VACANCIES, REMOVAL AND DISSOLUTION. Subject to the provisions hereof, the Board of Directors shall have the power at any
time to change the membership of any committee, to fill all vacancies, to designate alternate members to replace any absent or disqualified member or to
dissolve any such committee.
ARTICLE V
OFFICERS
Section 1. GENERAL PROVISIONS. The officers of the Corporation shall include a president, a secretary and a treasurer and may include a
chairman of the Board of Directors, a vice chairman of the Board of Directors, a chief executive officer, one or more chief operating officers, a chief
financial officer, one or more vice presidents, one or more assistant secretaries and one or more assistant treasurers. In addition, the Board of Directors
may from time to time appoint such other officers with such powers and duties as they shall deem necessary or desirable. The officers of the Corporation
shall be elected annually by the Board of Directors at the first meeting of the Board of Directors held after each annual meeting of stockholders, except
that the chief executive officer or president may appoint one or more vice presidents, assistant secretaries and assistant treasurers or other officers. If the
election of officers shall not be held at such meeting, such election shall be held as soon thereafter as may be convenient. Each officer shall hold office
until his or her successor is elected and qualifies or until his or her death, resignation or removal in the manner hereinafter provided. Any two or more
offices except (1) president and vice president and (2) chief executive officer and vice president may be held by the same person. In its discretion, the
Board of Directors may leave any office unfilled. Election of an officer or agent shall not of itself create contract rights between the Corporation and
such officer or agent.
Section 2. REMOVAL AND RESIGNATION. Any officer or agent of the Corporation may be removed by the Board of Directors, with or without
cause, if in its judgment the best interests of the

Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed. Any officer of
the Corporation may resign at any time by giving written notice of his or her resignation to the Board of Directors, the chairman of the Board of
Directors, the chief executive officer, the president or the secretary. Any resignation shall take effect immediately upon its receipt or at such later time
specified in the notice of resignation. The acceptance of a resignation shall not be necessary to make it effective unless otherwise stated in the
resignation. Such resignation shall be without prejudice to the contract rights, if any, of the Corporation.
Section 3. VACANCIES. A vacancy in any office may be filled by the Board of Directors for the balance of the term.
Section 4. CHIEF EXECUTIVE OFFICER. The Board of Directors may designate a chief executive officer. The chief executive officer shall have
responsibility for implementation of the policies of the Corporation, as determined by the Board of Directors, for the general management and
administration of the business and affairs of the Corporation, and for the supervision of other officers. The chief executive officer may execute any deed,
mortgage, bond, contract or other instrument, except in cases where the execution thereof shall be expressly delegated by the Board of Directors or these
Bylaws to some other officer or agent of the Corporation or shall be required by law to be otherwise executed; and in general shall perform all duties
incident to the office of chief executive officer and such other duties as may be prescribed by the Board of Directors from time to time. In the absence of
the chairman of the Board of Directors or the vice chairman of the Board of Directors, if there be one, the chief executive officer shall preside over the
meetings of the Board of Directors and of the stockholders at which he or she shall be present.
Section 5. CHIEF OPERATING OFFICER. The Board of Directors may designate one or more chief operating officers. Each chief operating
officer shall have the responsibilities and duties as set forth by the Board of Directors or the chief executive officer.
Section 6. CHIEF FINANCIAL OFFICER. The Board of Directors may designate a chief financial officer. The chief financial officer shall have
the responsibilities and duties as set forth by the Board of Directors or the chief executive officer.
Section 7. CHAIRMAN OF THE BOARD. The Board of Directors may designate a chairman of the Board of Directors and shall provide whether
the chairman of the Board of Directors shall also be an officer of the Corporation. The chairman of the Board of Directors shall preside over the
meetings of the Board of Directors and of the stockholders at which he or she shall be present and shall in general oversee all of the business and affairs
of the Corporation. The chairman of the Board of Directors, if designated as an officer of the Corporation, may execute any deed, mortgage, bond,
contract or other instrument, except in cases where the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to
some other officer or agent of the Corporation or shall be required by law to be otherwise executed. The chairman of the Board of Directors shall
perform such other duties as may be assigned to him or her by the Board of Directors.
Section 8. PRESIDENT. In the absence of the chairman of the Board of Directors and the chief executive officer, the president shall preside over
the meetings of the Board of Directors and of the stockholders at which he or she shall be present. In the absence of a designation of a chief executive
officer by the Board of Directors, the president shall be the chief executive officer. The president may execute any deed, mortgage, bond, contract or
other instrument, except in cases where the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other
officer or agent of the Corporation or shall be required by law to be otherwise executed; and in general shall perform all duties incident to the office of
president and such other duties as may be prescribed by the Board of Directors or the chief executive officer from time to time.

Section 9. VICE PRESIDENTS. In the absence of each of the chairman of the board, chief executive officer and the president or in the event of a
vacancy in all three offices, the vice president (or in the event there be more than one vice president, the vice presidents in the order designated at the
time of their election or, in the absence of any designation, then in the order of their election) shall perform the duties of the president and when so
acting shall have all the powers of and be subject to all the restrictions upon the president; and shall perform such other duties as from time to time may
be assigned to him or her by the chief executive officer or by the Board of Directors. The Board of Directors may designate one or more vice presidents
as executive vice president, as senior vice president or as vice president for particular areas of responsibility. The chief executive officer or, in the event
there is no chief executive officer, the president may designate one or more vice presidents as vice president for particular areas of responsibility.
Section 10. SECRETARY. The secretary shall (a) keep the minutes of the proceedings of the stockholders, the Board of Directors and committees
of the Board of Directors in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of
these Bylaws or as required by law; (c) be custodian of the corporate records and of the seal of the Corporation; (d) keep a register of the post office
address of each stockholder which shall be furnished to the secretary by such stockholder; (e) have general charge of the stock transfer books of the
Corporation; and (f) in general perform such other duties as from time to time may be assigned to him or her by the chief executive officer, the president
or the Board of Directors.
Section 11. TREASURER. The treasurer shall have the custody of the funds and securities of the Corporation and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to
the credit of the Corporation in such depositories as may be designated by the Board of Directors and in general perform such other duties as from time
to time may be assigned to him or her by the chief executive officer, the president or the Board of Directors.
The treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for such
disbursements, and shall render to the chief executive officer and Board of Directors, at the regular meetings of the Board of Directors or whenever they
may require it, an account of all his or her transactions as treasurer and of the financial condition of the Corporation.
Section 12. ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. The assistant secretaries and assistant treasurers, in general, shall
perform such duties as shall be assigned to them by the secretary or treasurer, respectively, or by the president, the chief executive officer or the Board of
Directors. The assistant treasurers shall, if required by the Board of Directors, give bonds for the faithful performance of their duties in such sums and
with such surety or sureties as shall be satisfactory to the Board of Directors.
Section 13. COMPENSATION. The compensation of the officers shall be fixed from time to time by the Board of Directors or a committee
thereof and no officer shall be prevented from receiving such compensation by reason of the fact that he or she is also a Director.
ARTICLE VI
CONTRACTS, CHECKS AND DEPOSITS
Section 1. CONTRACTS. The Board of Directors may authorize any officer or agent to enter into any contract or to execute and deliver any
instrument in the name of and on behalf of the Corporation and

such authority may be general or confined to specific instances. Any agreement, deed, mortgage, lease or other document executed by one or more of
the Directors or by an authorized person shall be valid and binding upon the Board of Directors and upon the Corporation.
Section 2. CHECKS AND DRAFTS. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued
in the name of the Corporation shall be signed by such officer or agent of the Corporation in such manner as shall from time to time be determined by
the Board of Directors.
Section 3. DEPOSITS. All funds of the Corporation not otherwise employed shall be deposited or invested from time to time to the credit of the
Corporation as the Board of Directors, the chief executive officer, the chief financial officer or any other officer designated by the Board of Directors
may determine.
ARTICLE VII
STOCK
Section 1. CERTIFICATES. Except as may be otherwise provided by the Board of Directors, stockholders of the Corporation are not entitled to
certificates representing the shares of stock held by them. In the event that the Corporation issues shares of stock represented by certificates, such
certificates shall be in such form as prescribed by the Board of Directors or a duly authorized officer, shall contain the statements and information
required by the MGCL and shall be signed by the officers of the Corporation in the manner permitted by the MGCL. In the event that the Corporation
issues shares of stock without certificates, to the extent then required by the MGCL, the Corporation shall provide to the record holders of such shares a
written statement of the information required by the MGCL to be included on stock certificates. There shall be no differences in the rights and
obligations of stockholders based on whether or not their shares are represented by certificates.
Section 2. TRANSFERS. All transfers of shares of stock shall be made on the books of the Corporation, by the holder of the shares of stock, in
person or by his or her attorney, in such manner as the Board of Directors or any officer of the Corporation may prescribe and, if such shares of stock are
certificated, upon surrender of certificates duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer. The
issuance of a new certificate upon the transfer of certificated shares is subject to the determination of the Board of Directors that such shares shall no
longer be represented by certificates. Upon the transfer of uncertificated shares of stock, to the extent then required by the MGCL, the Corporation shall
provide to record holders of such shares of stock a written statement of the information required by the MGCL to be included on share certificates.
The Corporation shall be entitled to treat the holder of record of any share or shares of stock as the holder in fact thereof and, accordingly,
shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall
have express or other notice thereof, except as otherwise provided by the laws of the State of Maryland.
Notwithstanding the foregoing, transfers of shares of any class or series of stock of the Corporation will be subject in all respects to the
Charter and all of the terms and conditions contained therein.
Section 3. REPLACEMENT CERTIFICATE. Any officer designated by the Board of Directors may direct a new certificate to be issued in place
of any certificate previously issued by the Corporation

alleged to have been lost, stolen, destroyed or mutilated upon the making of an affidavit of that fact by the person claiming the certificate to be lost,
stolen, destroyed or mutilated; provided, however, if such shares of stock have ceased to be certificated, no new certificate shall be issued unless
requested in writing by such stockholder and the Board of Directors has determined such certificates may be issued. When authorizing the issuance of a
new certificate, an officer designated by the Board of Directors may, in his or her discretion and as a condition precedent to the issuance thereof, require
the owner of such lost, stolen, destroyed or mutilated certificate or the owner’s legal representative to advertise the same in such manner as he or she
shall require and/or to give bond, with sufficient surety, to the Corporation to indemnify it against any loss or claim which may arise as a result of the
issuance of a new certificate.
Section 4. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD DATE. The Board of Directors may set, in advance, a record date for
the purpose of determining stockholders entitled to notice of or to vote at any meeting of stockholders or determining stockholders entitled to receive
payment of any dividend or the allotment of any other rights, or in order to make a determination of stockholders for any other proper purpose. Such
date, in any case, shall not be prior to 5:00 p.m., Eastern Time, on the day the record date is fixed and shall be not more than 90 days and, in the case of
a meeting of stockholders not less than ten days, before the date on which the meeting or particular action requiring such determination of stockholders
of record is to be held or taken.
In lieu of fixing a record date, the Board of Directors may provide that the stock transfer books shall be closed for a stated period but not
longer than 20 days. If the stock transfer books are closed for the purpose of determining stockholders entitled to notice of or to vote at a meeting of
stockholders, such books shall be closed for at least ten days before the date of such meeting.
If no record date is fixed and the stock transfer books are not closed for the determination of stockholders, (a) the record date for the
determination of stockholders entitled to notice of or to vote at a meeting of stockholders shall be at 5:00 p.m., Eastern Time, on the day on which the
notice of meeting is mailed or the 30th day before the meeting, whichever is the closer date to the meeting; and (b) the record date for the determination
of stockholders entitled to receive payment of a dividend or an allotment of any other rights shall be the close of business on the day on which the
resolution of the Board of Directors declaring the dividend or allotment of rights is adopted.
When a determination of stockholders entitled to vote at any meeting of stockholders has been made as provided in this section, such
determination shall apply to any adjournment thereof, except when (i) the determination has been made through the closing of the transfer books and the
stated period of closing has expired or (ii) the meeting is adjourned to a date more than 120 days after the record date fixed for the original meeting, in
either of which case a new record date shall be determined as set forth herein.
Section 5. STOCK LEDGER. The Corporation shall maintain at its principal office or at the office of its counsel, accountants or transfer agent, an
original or duplicate stock ledger containing the name and address of each stockholder and the number of shares of each class of stock held by such
stockholder.
Section 6. FRACTIONAL STOCK; ISSUANCE OF UNITS. The Board of Directors may issue fractional stock or provide for the issuance of
scrip, all on such terms and under such conditions as they may determine. Notwithstanding any other provision of the Charter or these Bylaws, the
Board of Directors may issue units consisting of different securities of the Corporation. Any security issued in a unit shall have the same characteristics
as any identical securities issued by the Corporation, except that the Board of Directors may provide that for a specified period securities of the
Corporation issued in such unit may be transferred to the books of the Corporation only in such unit.

Section 7. REPURCHASES OF STOCK. The Corporation may purchase or reacquire its stock and invest its assets in its own stock to the extent
permitted by the MGCL, provided that in each case the approval of the Board of Directors shall have been obtained.
ARTICLE VIII
ACCOUNTING YEAR
The Board of Directors shall have the power, from time to time, to fix the fiscal year of the Corporation by a duly adopted resolution.
ARTICLE IX
DISTRIBUTIONS
Section 1. AUTHORIZATION. Dividends and other distributions upon the stock of the Corporation may be authorized and declared by the Board
of Directors, subject to the applicable provisions of law and the Charter. Dividends and other distributions may be paid in cash, property or stock of the
Corporation, subject to the applicable provisions of law and the Charter.
Section 2. CONTINGENCIES. Before payment of any dividends or other distributions, there may be set aside out of any assets of the Corporation
available for dividends or other distributions such sum or sums as the Board of Directors may from time to time, in its absolute discretion, think proper
as a reserve fund for contingencies, for equalizing dividends or other distributions, for repairing or maintaining any property of the Corporation or for
such other purpose as the Board of Directors shall determine to be in the best interest of the Corporation, and the Board of Directors may modify or
abolish any such reserve in the manner in which it was created.
ARTICLE X
INVESTMENT POLICY
Subject to the provisions of the Charter, the Board of Directors may from time to time adopt, amend, revise or terminate any policy or policies
with respect to investments by the Corporation as it shall deem appropriate in its sole discretion.
ARTICLE XI
SEAL
Section 1. SEAL. The Board of Directors may authorize the adoption of a seal by the Corporation. The seal shall contain the name of the
Corporation and the year and state of its incorporation. The Board of Directors may authorize one or more duplicate seals and provide for the custody
thereof.
Section 2. AFFIXING SEAL. Whenever the Corporation is permitted or required to affix its seal to a document, it shall be sufficient to meet the
requirements of any law, rule or regulation relating to a seal to place the word “(SEAL)” adjacent to the signature of the person authorized to execute the
document on behalf of the Corporation.

ARTICLE XII
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES
To the maximum extent permitted by Maryland law in effect from time to time, and in accordance with applicable provisions of the
charter, these Bylaws and any indemnification agreement or resolution of the Board of Directors in effect from time to time, the Corporation shall
indemnify, and pay or reimburse the reasonable expenses in advance of final disposition of a proceeding to, (a) any present or former director or officer
of the Corporation against any claim or liability to which he or she may become subject by reason of service in such capacity, and (b) any individual
who, while a director or officer of the Corporation and at the request of the Corporation, serves or has served as a director, officer, partner or trustee of
another corporation, real estate investment trust, partnership, joint venture, trust, employee benefit plan, limited liability company or any other enterprise
from and against any claim or liability to which such person may become subject or which such person may incur by reason of his or her service in such
capacity. In addition, the Corporation may, with the approval of the Board of Directors, provide such indemnification and advancement of expenses to
any individual who served a predecessor of the Corporation in any of the capacities described in (a) or (b) above and to any employee or agent of the
Corporation or a predecessor of the Corporation.
Neither the amendment nor repeal of this Article, nor the adoption or amendment of any other provision of the Charter or these Bylaws
inconsistent with this Article, shall apply to or affect in any respect the applicability of this Article with respect to any act or failure to act that occurred
prior to such amendment, repeal or adoption.
The Corporation may, to the fullest extent permitted by law, purchase and maintain insurance on behalf of any person described in the
preceding paragraph against any liability which may be asserted against such person.
The indemnification provided herein shall not be deemed to limit the right of the Corporation to indemnify any other person for any such
expenses to the fullest extent permitted by law, nor shall it be deemed exclusive of any other rights to which any person seeking indemnification from
the Corporation may be entitled under any agreement, vote of stockholders or disinterested directors, or otherwise, both as to action in such person’s
official capacity and as to action in another capacity while holding such office.
ARTICLE XIII
WAIVER OF NOTICE
Whenever any notice is required to be given pursuant to the Charter or these Bylaws or pursuant to applicable law, a waiver thereof in
writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving
of such notice. Neither the business to be transacted at nor the purpose of any meeting need be set forth in the waiver of notice, unless specifically
required by statute. The attendance of any person at any meeting shall constitute a waiver of notice of such meeting, except where such person attends a
meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.
ARTICLE XIV
AMENDMENT OF BYLAWS
These Bylaws may be amended, altered or repealed, and new Bylaws adopted, by the Board of Directors or by the affirmative vote of
holders of shares of the Corporation representing not less than a majority of all the votes entitled to be cast on the matter; provided, however, the Board
of Directors

may adopt a Bylaw or amendment of a Bylaw changing the authorized number of directors only for the purpose of fixing the exact number of directors
within the limits specified in the Charter, and provided further that the Bylaw relating to restrictions on the repurchase by the Corporation of its stock
(Section 7 of Article VII) may not be amended or repealed without the vote or written consent of holders of a majority of the outstanding shares entitled
to vote.
ARTICLE XV
BOOKS AND RECORDS
The Corporation shall keep correct and complete books and records of its accounts and transactions and minutes of the proceedings of its
stockholders and Board of Directors and of an executive or other committee when exercising any of the powers of the Board of Directors. The books
and records of the Corporation may be in written form or in any other form which can be converted within a reasonable time into written form for visual
inspection. Minutes shall be recorded in written form but may be maintained in the form of a reproduction.
ARTICLE XVI
EXCLUSIVE FORUM FOR CERTAIN LITIGATION
Unless the Corporation consents in writing to the selection of an alternative forum, the Circuit Court for Baltimore City, Maryland (or, if
that court does not have jurisdiction, the United States District Court for the District of Maryland, Baltimore Division) shall be the sole and exclusive
forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim of breach of any duty owed by
any director or officer or other employee of the Corporation to the Corporation or its stockholders, (c) any action asserting a claim against the
Corporation or any director or officer or other employee of the Corporation arising pursuant to any provision of the MGCL, the Charter or these Bylaws,
or (d) any action asserting a claim against the Corporation or any director or officer or other employee of the Corporation that is governed by the internal
affairs doctrine.
ARTICLE XVII
SEVERABILITY
If any provision of the Bylaws shall be held invalid or unenforceable in any respect, such holding shall apply only to the extent of any such
invalidity or unenforceability and shall not in any manner affect, impair or render invalid or unenforceable any other provision of the Bylaws in any
jurisdiction.
****

Exhibit 4.1
DESCRIPTION OF REGISTRANT’S SECURITIES REGISTERED PURSUANT TO
SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934
The following description sets forth certain material terms and provisions of the securities of PS Business Parks, Inc. (“we,” “us” or the
“Company”) that is registered under Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). This description also
summarizes relevant provisions of the Maryland General Corporation Law (the “MGCL”) and certain provisions of our Amended and Restated Charter
(our “charter”), and our Amended and Restated Bylaws (our “bylaws”). The term “Operating Partnership” refers to PS Business Parks L.P., a
California limited partnership. We encourage you to read our charter, our bylaws and the applicable provisions of the MGCL for additional
information.
DESCRIPTION OF CAPITAL STOCK
Our charter provides that we may issue up to 100,000,000 shares of common stock, $0.01 par value per share, up to 100,000,000 shares of equity
stock, $0.01 par value per share, and up to 50,000,000 shares of preferred stock, $0.01 par value per share.
Under Maryland law, stockholders generally are not personally liable for our debts or obligations solely as a result of their status as stockholders.
DESCRIPTION OF COMMON STOCK
Voting Rights
Subject to the provisions of our charter regarding the restrictions on transfer and ownership of shares of our common stock and except as may
otherwise be specified in the terms of any class or series of common stock, each outstanding share of common stock entitles the holder to one vote on all
matters submitted to a vote of stockholders, including the election of directors. Directors are elected by a majority of the votes cast by stockholders,
provided, that if the number of persons lawfully nominated exceeds the number of directors to be elected, the directors shall be elected by the vote of a
plurality of the votes cast at the meeting at which a quorum is present. A majority of the votes cast by stockholders is sufficient to approve any other
matter, unless a different vote is required by our bylaws, rule, regulation or statute, or by our charter.
Under the MGCL a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially all of its assets, engage in a
statutory share exchange or engage in similar transactions outside the ordinary course of business unless declared advisable by a majority of its board of
directors and approved by the affirmative vote of stockholders holding at least two-thirds of the shares entitled to vote on the matter unless a lesser
percentage (but not less than a majority of all the votes entitled to be cast on the matter) is set forth in the corporation’s charter. Our charter provides that
these actions may be taken if declared advisable by a majority of our board of directors and approved by the vote of stockholders holding at least a
majority of the votes entitled to be cast on the matter. However, Maryland law permits a corporation to transfer all or substantially all of its assets
without the approval of the stockholders of the corporation to one or more persons if all of the equity interests of the person or persons are owned,
directly or indirectly, by the corporation. In addition, because operating assets may be held by a corporation’s subsidiaries, as in our situation, these
subsidiaries may be able to transfer all or substantially all of such assets without a vote of our stockholders.
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Dividends, Distributions, Liquidation and Other Rights
Subject to the preferential rights of any other class or series of our stock and to the provisions of our charter regarding the restrictions on transfer
of shares of stock, holders of shares of common stock are entitled to receive dividends on such shares of common stock if, as and when authorized by
our board of directors and declared by us out of assets legally available therefor. Such holders also are entitled to share ratably in the assets of our
company legally available for distribution to our stockholders in the event of our liquidation, dissolution or winding up after payment or establishment
of reserves for all of our debts and liabilities and any shares with preferential rights thereto.
Holders of shares of common stock have no preference, conversion, exchange, sinking fund or redemption rights, have no preemptive rights to
subscribe for any securities of our company and have no appraisal rights. Subject to the preferential rights of any other class or series of our stock and to
the provisions of our charter regarding the restrictions on transfer of shares of stock, shares of common stock have equal dividend, liquidation and other
rights.
Power to Reclassify Our Unissued Shares of Stock
Our charter authorizes our board of directors to classify and reclassify any unissued shares of common, equity or preferred stock into other classes
or series of shares of stock and to establish the number of shares in each class or series and to set the preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends or other distributions, qualifications or terms or conditions of redemption for each such class or series.
Pursuant to this authority, our board of directors has classified 7,590 shares of 5.20% Cumulative Preferred Stock, Series W (“Series W Preferred
Stock”), 9,200 shares of 5.25% Cumulative Preferred Stock, Series X (“Series X Preferred Stock”), 8,000 shares of 5.20% Cumulative Preferred Stock,
Series Y (“Series Y Preferred Stock”), and 13,000 shares of 4.875% Cumulative Preferred Stock. Series Z (“Series Z Preferred Stock”). In the future,
our board of directors could authorize the issuance of one or more additional classes of preferred stock that have priority over the shares of common
stock or equity stock with respect to dividends, distributions and rights upon liquidation and with other terms and conditions that could have the effect of
delaying, deterring or preventing a transaction or a change in control that might involve a premium price for holders of shares of our common stock or
our equity stock or otherwise might be in their best interest.
Power to Increase or Decrease Authorized Shares of Common Stock and Issue Additional Shares of Common and Preferred Stock
We believe that the power of our board of directors, without prior stockholder approval (subject to certain exceptions), to amend our charter to increase
or decrease the number of authorized shares of stock, to issue additional authorized but unissued shares of common stock, equity stock or preferred
stock and to classify or reclassify unissued shares of common stock, equity stock or preferred stock and thereafter to cause us to issue such classified or
reclassified shares of stock will provide us with increased flexibility in structuring possible future financings and acquisitions and in meeting other needs
that might arise. The additional classes or series will be available for issuance without further action by our stockholders, unless such action is required
by applicable law or the rules of any stock exchange or automated quotation system on which our securities may be listed or traded. Although our board
of directors does not currently intend to do so, it could authorize us to issue a class or series that could, depending upon the terms of the particular class
or series, delay, defer or prevent a transaction or a change in control of our company that might involve a premium price for holders of our shares of
stock or otherwise be in the best interest of our stockholders.
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Exchange Listing
Our common stock is listed on the NYSE under the symbol “PSB.”
Transfer Agent and Registrar
The transfer agent and registrar for our shares of common stock is American Stock Transfer & Trust Company.
DESCRIPTION OF PREFERRED STOCK
We are authorized to issue up to 50,000,000 shares of preferred stock, par value $0.01 per share. Our charter provides that the preferred stock may
be issued from time to time in one or more series and give our board of directors broad authority to fix the dividend and distribution rights, conversion
and voting rights, if any, redemption provisions and liquidation preferences of each series of preferred stock. Holders of preferred stock have no
preemptive rights. The preferred stock will be, when issued, fully paid and nonassessable.
The issuance of preferred stock with special voting rights could be used to deter attempts to obtain control of us in transactions not approved by
our board of directors. We have no present intention to issue stock for that purpose. For a discussion of provisions in the partnership agreement of the
Operating Partnership that restrict our ability to enter into business combinations, see “Certain Provisions of Maryland Law and our Charter and Bylaws
—Business Combinations.”
Description of 5.20% Cumulative Preferred Stock, Series W
General
The following is a brief description of the terms of our Series W Preferred Stock, which does not purport to be complete and is subject to and
qualified in its entirety by reference to the Annex A of our charter, which is included as an exhibit to the Current Report on Form 8-K of which this
Exhibit 4.1 is a part. Our Series W Preferred Stock is listed on the NYSE under the symbol “PSBPrW.”
Ranking
With respect to the payment of dividends and amounts upon liquidation, the Series W Preferred Stock will rank pari passu with any other shares of
preferred stock issued by us, whether now or hereafter issued, ranking pari passu with the senior preferred stock (collectively, with the Series W
Preferred Stock, the “Senior Preferred Stock”), and will rank senior to our common stock and any other capital stock of the Company ranking junior to
the Series W Preferred Stock.
Dividends
Holders of shares of Series W Preferred Stock, in preference to the holders of shares of our common stock, and of any other capital stock issued
by us ranking junior to the Series W Preferred Stock as to payment of dividends, will be entitled to receive, when, as and if declared by the Board of
Directors out of assets of the Company legally available for payment, cash dividends payable quarterly at the rate of 5.20% of the liquidation preference
per year ($1,300.00 per year per share of Series W Preferred Stock, equivalent to $1.30 per year per Series W Depositary Share (as defined below)).
Dividends on the shares
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of Series W Preferred Stock will be cumulative from, and including, the date of issuance and will be payable, when, as and if declared by the board of
directors, quarterly on or before March 31, June 30, September 30 and December 31, commencing on or before December 31, 2016, to holders of record
as they appear on the stock register of the Company on such record dates, not less than 15 or more than 45 days preceding the payment dates thereof, as
shall be fixed by the board of directors. After full dividends on the Series W Preferred Stock have been paid or declared and funds set aside for payment
for all past dividend periods and for the then current quarter, the holders of shares of Series W Preferred Stock will not be entitled to any further
dividends with respect to that quarter.
When dividends are not paid in full upon the Series W Preferred Stock and any other shares of preferred stock of the Company ranking on a parity
as to dividends with the Series W Preferred Stock (including the other series of Senior Preferred Stock), all dividends declared upon the Series W
Preferred Stock and any other preferred shares of the Company ranking on a parity as to dividends with the Series W Preferred Stock shall be declared
pro rata so that the amount of dividends declared per share on such Series W Preferred Stock and such other shares shall in all cases bear to each other
the same ratio that the accrued dividends per share on the Series W Preferred Stock and such other preferred shares bear to each other. Except as set
forth in the preceding sentence, unless full dividends on the Series W Preferred Stock have been paid for all past dividend periods, no dividends (other
than in common stock or other shares of capital stock issued by us ranking junior to the Series W Preferred Stock as to dividends and upon liquidation)
shall be declared or paid or set aside for payment, nor shall any other distribution be made on the common stock or on any other shares of capital stock
issued by us ranking junior to or on a parity with the Series W Preferred Stock as to dividends or upon liquidation.
Unless full dividends on the Series W Preferred Stock have been paid for all past dividend periods, we and our subsidiaries may not redeem,
repurchase or otherwise acquire for any consideration (nor may we or they pay or make available any moneys for a sinking fund for the redemption of)
any shares of common stock or any other shares of capital stock issued by us ranking junior to or on a parity with the Series W Preferred Stock as to
dividends or upon liquidation except by conversion into or exchange for shares of capital stock issued by us ranking junior to the Series W Preferred
Stock as to dividends and upon liquidation.
If for any taxable year, we elect to designate as “capital gain dividends” (as defined in the Internal Revenue Code of 1986, as amended (the
“Code”)) any portion of the dividends paid or made available for the year to the holders of all classes and series of our stock, then the portion of the
dividends designated as capital gain dividends that will be allocable to the holders of Series W Preferred Stock will be an amount equal to the total
capital gain dividends multiplied by a fraction, the numerator of which will be the total dividends paid or made available to the holders of Series W
Preferred Stock for the year (determined for U.S. federal income tax purposes), and the denominator of which will be the total dividends paid or made
available to holders of all classes and series of our outstanding stock for that year (determined for U.S. federal income tax purposes).
Our credit facility restricts our ability to pay distributions in excess of 95% of our “Funds from Operations” for the prior four fiscal quarters.
Funds from operations is defined generally as net income before gain on sale of real estate, gain or loss from debt restructuring, and deductions for
depreciation and amortization. Our management believes that this restriction will not impede our ability to pay the dividends on the Series W Preferred
Stock in full.
Distributions that are treated as dividends for U.S. federal income tax purposes paid by regular C corporations to persons or entities that are taxed
as individuals are generally taxed at the rate applicable to long-term capital gains, which is a maximum of 20%, subject to certain limitations. Because
we are a REIT, however, our dividends, including dividends paid on the Series W Preferred Stock, generally are taxed at regular ordinary income tax
rates, except to the extent that the special rules relating to qualified dividend income or capital gains dividends paid by a REIT apply.
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No Conversion Rights
The Series W Preferred Stock will not be convertible into shares of any other class or series of capital stock of the Company.
Liquidation Rights
In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of the Series W Preferred Stock
will be entitled to receive out of our assets available for distribution to stockholders, before any distribution of assets is made to holders of common
stock or of any other shares of capital stock issued by us ranking as to such distribution junior to the Series W Preferred Stock, liquidating distributions
in the amount of $25,000 per share (equivalent to $25.00 per Depositary Share), plus all accrued and unpaid dividends (whether or not earned or
declared) for the then current, and all prior, dividend periods. If upon any voluntary or involuntary liquidation, dissolution or winding up of the
Company, the amounts payable with respect to the Series W Preferred Stock and any other shares of stock issued by us ranking as to any such
distribution on a parity with the Series W Preferred Stock are not paid in full, the holders of the Series W Preferred Stock and of such other shares will
share ratably in any such distribution of assets of the Company in proportion to the full respective preferential amounts to which they are entitled. After
payment of the full amount of the liquidating distribution to which they are entitled, the holders of the Series W Preferred Stock will not be entitled to
any further participation in any distribution of assets by us.
For purposes of liquidation rights, a consolidation or merger of the Company with or into any other corporation or corporations or a sale of all or
substantially all of the assets of the Company is not a liquidation, dissolution or winding up of the Company.
Redemption
Except in certain circumstances relating to our qualification as a REIT, we may not redeem the shares of Series W Preferred Stock prior to
October 20, 2021. On and after October 20, 2021, at any time or from time to time, we may redeem the shares of Series W Preferred Stock in whole or
in part at our option at a cash redemption price of $25,000 per share of Series W Preferred Stock (equivalent to $25.00 per Depositary Share), plus all
accrued and unpaid dividends to the date of redemption. If fewer than all the outstanding shares of Series W Preferred Stock are to be redeemed, the
shares to be redeemed will be determined by the board of directors of the Company, and such shares shall be redeemed pro rata from the holders of
record of such shares in proportion to the number of such shares held by such holders (with adjustments to avoid redemption of fractional shares) or by
lot in a manner determined by the board of directors of the Company.
Notwithstanding the foregoing, if any dividends, including any accumulated dividends, on the Series W Preferred Stock are in arrears, we may not
redeem any Series W Preferred Stock unless we redeem simultaneously all outstanding Series W Preferred Stock, and we may not purchase or otherwise
acquire, directly or indirectly, any Series W Preferred Stock; provided, however, that this shall not prevent the purchase or acquisition of the Series W
Preferred Stock pursuant to a purchase or exchange offer if such offer is made on the same terms to all holders of the Series W Preferred Stock.
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Notice of redemption will be mailed by us, postage prepaid, not less than 30 or more than 60 days prior to the redemption date, addressed to the
respective holders of record of shares of Series W Preferred Stock to be redeemed at their respective addresses as they appear on the stock transfer
records of the Company. Each notice shall state: (1) the redemption date; (2) the number of shares of Series W Preferred Stock to be redeemed; (3) the
redemption price per share of Series W Preferred Stock; (4) the place or places where certificates for the Series W Preferred Stock are to be surrendered
for payment of the redemption price; and (5) that dividends on the shares of Series W Preferred Stock to be redeemed will cease to accrue on such
redemption date. If fewer than all the shares of Series W Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder shall
also specify the number of shares of Series W Preferred Stock to be redeemed from such holder. In order to facilitate the redemption of shares of Series
W Preferred Stock, the board of directors may fix a record date for the determination of shares of Series W Preferred Stock to be redeemed, such record
date to be not less than 30 nor more than 60 days prior to the date fixed for such redemption.
Notice having been given as provided above, from and after the date specified therein as the date of redemption, unless we default in providing
funds for the payment of the redemption price on such date, all dividends on the Series W Preferred Stock called for redemption will cease. From and
after the redemption date, unless we so default, all rights of the holders of the Series W Preferred Stock as stockholders of the Company, except the right
to receive the redemption price (but without interest), will cease. Upon surrender in accordance with such notice of the certificates representing any such
shares (properly endorsed or assigned for transfer, if the Company shall so require and the notice shall so state), the redemption price set forth above
shall be paid out of the funds provided by the Company. If fewer than all the shares represented by any such certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without cost to the holder thereof.
Subject to applicable law and the limitation on purchases when dividends on the Series W Preferred Stock are in arrears, we may, at any time and from
time to time, purchase any shares of Series W Preferred Stock in the open market, by tender or by private agreement.
Voting Rights
Except as indicated below, or except as expressly required by applicable law, holders of the Series W Preferred Stock will not be entitled to vote.
If the equivalent of six quarterly dividends payable on the Series W Preferred Stock or any other series of preferred stock are in default (whether
or not declared or consecutive), holders of the Series W Preferred Stock (voting as a class with all other shares of preferred stock that are similarly
entitled to this right, without regard to series) will be entitled to elect two additional directors until all dividends in default have been paid or declared
and set apart for payment.
Such right to vote separately to elect directors shall, when vested, be subject, always, to the same provisions for vesting of such right to elect
directors separately in the case of future dividend defaults. At any time when such right to elect directors separately shall have so vested, we may, and
upon the written request of the holders of record of not less than 10% of the total number of shares of preferred stock of the Company then outstanding
shall, call a special meeting of stockholders for the election of directors. In the case of such a written request, such special meeting shall be held within
90 days after the delivery of such request and, in either case, at the place and upon the notice provided by law and in our bylaws, provided that we shall
not be required to call such a special meeting if such request is received less than 120 days before the date fixed for the next ensuing annual meeting of
stockholders, and the holders of all classes of outstanding preferred stock (in the case of dividend defaults) are offered the opportunity to elect such
directors (or fill any vacancy) at such annual meeting of stockholders. Directors so elected shall serve until the next annual meeting of our stockholders
or until their respective successors are elected and qualify.
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The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding shares of the Series W Preferred Stock will be required to
amend any provision of our charter if such action would adversely alter or change the powers, preferences, privileges or rights of the Series W Preferred
Stock, except as set forth below. The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding shares of the Series W Preferred
Stock and any other series of preferred stock similarly entitled to this right and ranking on a parity with the Series W Preferred Stock as to dividends and
upon liquidation, voting as a single class, will be required to authorize another class or series of shares senior to the Series W Preferred Stock with
respect to the payment of dividends or the distribution of assets on liquidation.
No consent or approval of the holders of shares of the Series W Preferred Stock will be required for the issuance from our authorized but unissued
preferred stock of other shares of any series of preferred stock ranking on a parity with or junior to the Series W Preferred Stock as to payment of
dividends and distribution of assets, including other shares of Series W Preferred Stock.
Description of 5.25% Cumulative Preferred Stock, Series X
The following is a brief description of the terms of our Series X Preferred Stock, which does not purport to be complete and is subject to and
qualified in its entirety by reference to Annex B of our charter, which is included as an exhibit to the Current Report on Form 8-K of which this Exhibit
4.1 is a part. The terms and provisions of our Series X Preferred Stock are substantially the same as those of our Series W Preferred Stock as described
in “—Description of 5.20% Cumulative Preferred Stock, Series W” above, except that cash dividends are payable quarterly at the rate of 5.25% of the
liquidation preference per year ($1,312.50 per year per share of Series X Preferred Stock, equivalent to $1.3125 per Series X Depositary Share (as
defined below)), dividends on the shares of Series X Preferred Stock commenced on December 28, 2017 and, except in certain circumstances, we may
not redeem the shares of Series X Preferred Stock prior to September 21, 2022. Our Series X Preferred Stock is listed on the NYSE under the symbol
“PSBPrX.”
Description of 5.20% Cumulative Preferred Stock, Series Y
The following is a brief description of the terms of our Series Y Preferred Stock, which does not purport to be complete and is subject to and
qualified in its entirety by reference to Annex C of our charter, which is included as an exhibit to the Current Report on Form 8-K of which this Exhibit
4.1 is a part. The terms and provisions of our Series Y Preferred Stock are substantially the same as those of our Series W Preferred Stock as described
in “—Description of 5.20% Cumulative Preferred Stock, Series W” above, except that dividends on the shares of Series Y Preferred Stock commenced
on March 29, 2018 and, except in certain circumstances, we may not redeem the shares of Series Y Preferred Stock prior to December 7, 2022. Our
Series Y Preferred Stock is listed on the NYSE under the symbol “PSBPrY.”
Description of 4.875% Cumulative Preferred Stock, Series Z
The following is a brief description of the terms of our Series Z Preferred Stock, which does not purport to be complete and is subject to and
qualified in its entirety by reference to Annex D of our charter, which is included as an exhibit to the Current Report on Form 8-K of which this Exhibit
4.1 is a part. The terms and provisions of our Series Z Preferred Stock are substantially the same as those of our Series W Preferred Stock as described
in “—Description of 5.20% Cumulative Preferred Stock, Series W” above, except that cash dividends are payable quarterly at the rate of 4.875% of the
liquidation preference per year ($1,218.75 per year per share of Series Z Preferred Stock, equivalent to $1.21875 per Series Z Depositary Share (as
defined below)), dividends on the shares of Series Z Preferred Stock commenced on December 31, 2019 and, except in certain circumstances, we may
not redeem the shares of Series Z Preferred Stock prior to November 4, 2024. Our Series Z Preferred Stock is listed on the NYSE under the symbol
“PSBPrZ.”
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DESCRIPTION OF DEPOSITARY SHARES
Description of Depositary Shares, each Representing 1/1,000 of a Share of Series W Preferred Stock
General
The following is a brief description of the terms of our depositary shares, each representing 1/1,000 of a share of Series W Preferred Stock
(“Series W Depositary Shares”) which does not purport to be complete and is subject to and qualified in its entirety by reference to the provisions of the
Deposit Agreement relating to the Series W Preferred Stock (the “Deposit Agreement”), which is included as an exhibit to the Current Report on Form
8-K of which this Exhibit 4.1 is a part.
The shares of the Series W Preferred Stock are deposited with American Stock Transfer & Trust Company, as Depositary (the “Preferred Stock
Depositary”), under a Deposit Agreement among the Company, the Preferred Stock Depositary and the holders from time to time of the depositary
receipts (the “Depositary Receipts”) issued by the Preferred Stock Depositary under the Deposit Agreement. The Depositary Receipts evidence the
Series W Depositary Shares. Each holder of a Depositary Receipt evidencing a Series W Depositary Share is entitled, proportionately, to all the rights
and preferences of, and subject to all of the limitations of, the interest in the Series W Preferred Stock represented by the Depositary Share (including
dividend, voting, redemption and liquidation rights and preferences).
Dividends
The Depositary will distribute all cash dividends or other cash distributions received in respect of the Series W Preferred Stock to the record
holders of Depositary Receipts in proportion to the number of Series W Depositary Shares owned by such holders on the relevant record date, which
will be the same date as the record date fixed by us for the Series W Preferred Stock. In the event that the calculation of such amount to be paid results
in an amount which is a fraction of one cent, the amount the Depositary shall distribute to such record holder shall be rounded to the next highest whole
cent if such fraction of one cent is equal to or greater than $0.005. Otherwise, the fractional interest shall be disregarded.
In the event of a distribution other than in cash, the Depositary will distribute property received by it to the record holders of Depositary Receipts
entitled thereto, in proportion, as nearly as may be practicable, to the number of Series W Depositary Shares owned by such holders on the relevant
record date, unless the Depositary determines (after consultation with us) that it is not feasible to make such distribution, in which case the Depositary
may (with our approval) adopt any other method for such distribution as it deems equitable and appropriate, including the sale of such property (at such
place or places and upon such terms as it may deem equitable and appropriate) and distribution of the net proceeds from such sale to such holders.
Liquidation Preference
In the event of the liquidation, dissolution or winding up of the affairs of the Company, whether voluntary or involuntary, the holders of each Depositary
Share will be entitled to 1/1000th of the liquidation preference accorded to each share of the Series W Preferred Stock.
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Redemption
Whenever we redeem any Series W Preferred Stock held by the Depositary, the Depositary will redeem as of the same redemption date the
number of Series W Depositary Shares representing the Series W Preferred Stock so redeemed. The Depositary will publish a notice of redemption of
the Series W Depositary Shares containing the same type of information and in the same manner as our notice of redemption and will mail the notice of
redemption promptly upon receipt of such notice from us and not less than 30 nor more than 60 days prior to the date fixed for redemption of the Series
W Preferred Stock and the Series W Depositary Shares to the record holders of the Depositary Receipts. In case less than all the outstanding Series W
Depositary Shares are to be redeemed, the Series W Depositary Shares to be so redeemed shall be determined pro rata or by lot in a manner determined
by the Board of Directors.
Voting
Promptly upon receipt of notice of any meeting at which the holders of the Series W Preferred Stock are entitled to vote, the Depositary will mail
the information contained in such notice of meeting to the record holders of the Depositary Receipts as of the record date for such meeting. Each such
record holder of Depositary Receipts will be entitled to instruct the Depositary as to the exercise of the voting rights pertaining to the number of shares
of Series W Preferred Stock represented by such record holder’s Series W Depositary Shares. The Depositary will endeavor, insofar as practicable, to
vote such Series W Preferred Stock represented by such Series W Depositary Shares in accordance with such instructions, and we will agree to take all
action which may be deemed necessary by the Depositary in order to enable the Depositary to do so. The Depositary will abstain from voting any of the
Series W Preferred Stock to the extent that it does not receive specific instructions from the holders of Depositary Receipts.
Withdrawal of Series W Preferred Stock
Upon surrender of Depositary Receipts at the principal office of the Depositary, upon payment of any unpaid amount due the Depositary, and
subject to the terms of the Deposit Agreement, the owner of the Series W Depositary Shares evidenced thereby is entitled to delivery of the number of
whole shares of Series W Preferred Stock and all money and other property, if any, represented by such Series W Depositary Shares. Partial shares of
Series W Preferred Stock will not be issued. If the Depositary Receipts delivered by the holder evidence a number of Series W Depositary Shares in
excess of the number of Series W Depositary Shares representing the number of whole shares of Series W Preferred Stock to be withdrawn, the
Depositary will deliver to such holder at the same time a new Depositary Receipt evidencing such excess number of Series W Depositary Shares.
Holders of Series W Preferred Stock thus withdrawn will not thereafter be entitled to deposit such shares under the Deposit Agreement or to receive
Depositary Receipts evidencing Series W Depositary Shares therefor.
Amendment and Termination of Deposit Agreement
The form of Depositary Receipt evidencing the Series W Depositary Shares and any provision of the Deposit Agreement may at any time and
from time to time be amended by agreement between us and the Depositary. However, any amendment which materially and adversely alters the rights
of the holders (other than any change in fees) of Series W Depositary Shares will not be effective unless such amendment has been approved by the
holders of at least a majority of the Series W Depositary Shares then outstanding. No such amendment may impair the right, subject to the terms of the
Deposit Agreement, of any owner of any Series W Depositary Shares to surrender the Depositary Receipt evidencing such Series W Depositary Shares
with instructions to the Depositary to deliver to the holder the Series W Preferred Stock and all money and other property, if any, represented thereby,
except in order to comply with mandatory provisions of applicable law. The Deposit Agreement may be terminated by us or the Depositary only if
(1) all outstanding Series W Depositary Shares have been redeemed or (2) there has been a final distribution in respect of the Series W Preferred Stock
in connection with any liquidation, dissolution or winding up of the Company and such distribution has been made to all the holders of Series W
Depositary Shares.
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Charges of Depositary
We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
charges of the Depositary in connection with the initial deposit of the Series W Preferred Stock and the initial issuance of the Series W Depositary
Shares, and redemption of the Series W Preferred Stock and all withdrawals of Series W Preferred Stock by owners of Series W Depositary Shares.
Holders of Depositary Receipts will pay transfer and other taxes and governmental charges and certain other charges as are provided in the Deposit
Agreement to be for their accounts. In certain circumstances, the Depositary may refuse to transfer Series W Depositary Shares, may withhold dividends
and distributions and sell the Series W Depositary Shares evidenced by such Depositary Receipt if such charges are not paid.
Miscellaneous
The Depositary will forward to the holders of Depositary Receipts all reports and communications from us which are delivered to the Depositary
and which we are required to furnish to the holders of the Series W Preferred Stock.
In addition, the Depositary will make available for inspection by holders of Depositary Receipts at the principal office of the Depositary, and at
such other places as it may from time to time deem advisable, any reports and communications received from the Company which are received by the
Depositary as the holder of Series W Preferred Stock.
Neither the Depositary nor any Depositary’s Agent (as defined in the Deposit Agreement), nor the Registrar (as defined in the Deposit Agreement)
nor the Company assumes any obligation or will be subject to any liability under the Deposit Agreement to holders of Depositary Receipts other than for
its gross negligence, willful misconduct or bad faith. Neither the Depositary, any Depositary’s Agent, the Registrar nor the Company will be liable if it is
prevented or delayed by law or, in the case of the Depositary, any Depositary’s Agent or the Registrar, any circumstance beyond its control, in
performing its obligations under the Deposit Agreement. The Company and the Depositary are not obligated to prosecute or defend any legal proceeding
in respect of any Series W Depositary Shares, Depositary Receipts or Series W Preferred Stock unless reasonably satisfactory indemnity is furnished.
The Company and the Depositary may rely on written advice of counsel or accountants, on information provided by holders of Depositary Receipts or
other persons believed in good faith to be competent to give such information and on documents believed to be genuine and to have been signed or
presented by the proper party or parties.
Holders of Depositary Receipts may inspect the Depositary’s transfer records for the Depositary Receipts at the Depositary’s office during normal
business hours, provided that such inspection is for a proper purpose.
Registration of Transfer of Receipts
The Depositary will register on its books transfers of Depositary Receipts upon surrender of the receipt by the holder, properly endorsed or accompanied
by appropriate instruments of transfer, subject to certain restrictions and conditions set forth in the Deposit Agreement. Title to Series W Depositary
Shares represented by a Depositary Receipt, which is properly endorsed or accompanied by appropriate instruments of transfer, will be transferable by
delivery with the same effect as in the case of a negotiable instrument.
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Resignation and Removal of Depositary
The Depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the Depositary, any such
resignation or removal to take effect upon the appointment of a successor Depositary and its acceptance of such appointment. Such successor Depositary
must be appointed within 60 days after delivery of the notice for resignation or removal and must be a bank or trust company having its principal office
in the United States of America and having a combined capital and surplus of at least $150,000,000.
Description of Depositary Shares, each Representing 1/1,000 of a Share of Series X Preferred Stock
The following is a brief description of the terms of our depositary shares, each representing 1/1,000 of a share of Series X Preferred Stock (“Series
X Depositary Shares”), which does not purport to be complete and is subject to and qualified in its entirety by reference to the Deposit Agreement
relating to the Series X Preferred Stock, which is included as an exhibit to the Current Report on Form 8-K of which this Exhibit 4.1 is a part. The terms
and provisions of our Series X Depositary Shares are substantially the same as those of our Series W Depositary Shares as described in “—Description
of Depositary Shares, each Representing 1/1,000 of a Share of Series W Preferred Stock” above.
Description of Depositary Shares, each Representing 1/1,000 of a Share of Series Y Preferred Stock
The following is a brief description of the terms of our depositary shares, each representing 1/1,000 of a share of Series Y Preferred Stock (“Series
Y Depositary Shares”), which does not purport to be complete and is subject to and qualified in its entirety by reference to the Deposit Agreement
relating to the Series Y Preferred Stock, which is included as an exhibit to the Current Report on Form 8-K of which this Exhibit 4.1 is a part. The terms
and provisions of our Series Y Depositary Shares are substantially the same as those of our Series W Depositary Shares as described in “—Description
of Depositary Shares, each Representing 1/1,000 of a Share of Series W Preferred Stock” above.
Description of Depositary Shares, each Representing 1/1,000 of a Share of Series Z Preferred Stock
The following is a brief description of the terms of our depositary shares, each representing 1/1,000 of a share of Series Z Preferred Stock (“Series
Z Depositary Shares”), which does not purport to be complete and is subject to and qualified in its entirety by reference to the Deposit Agreement
relating to the Series Z Preferred Stock, which is included as an exhibit to the Current Report on Form 8-K of which this Exhibit 4.1 is a part. The terms
and provisions of our Series Z Depositary Shares are substantially the same as those of our Series W Depositary Shares as described in “—Description
of Depositary Shares, each Representing 1/1,000 of a Share of Series W Preferred Stock” above.
CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS
The following is a summary of certain provisions of Maryland law and our charter and bylaws.
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Our Board of Directors
Our charter and bylaws provide that the number of directors of our company may be established by our board of directors, but may not be fewer
than the minimum number required under Maryland law nor more than 15 directors. Our charter and bylaws currently provide that any vacancy,
including a vacancy created by an increase in the number of directors, may be filled by a majority of the remaining directors, even if the remaining
directors do not constitute a quorum, except that a vacancy created by the removal of a director by the vote or written consent of the stockholders or by
court order may be filled only by the vote of a majority of the shares entitled to vote represented at a duly held meeting of stockholders at which a
quorum is present, or by the written consent of holders of a majority of the outstanding shares entitled to vote. The stockholders may elect a director or
directors at any time to fill any vacancy or vacancies not filled by the directors, but any such election by written consent shall require the consent of a
majority of the outstanding shares entitled to vote. Any individual elected to fill such vacancy will serve for the remainder of the full term and until a
successor is duly elected and qualified.
Pursuant to our bylaws, each of our directors is elected by our stockholders to serve until the next annual meeting of stockholders and until his or
her successor is duly elected and qualifies under Maryland law. Holders of shares of our common stock will have no right to cumulative voting in the
election of directors. Directors are elected by a majority of the votes cast.
Our bylaws provide that at least a majority of our directors will be “independent,” with independence being defined in the manner established by
our board of directors and in a manner consistent with listing standards established by the NYSE.
Removal of Directors
Our charter provides that, subject to the rights of holders of one or more classes or series of preferred stock to elect or remove one or more
directors, a director may be removed with or without cause, by the affirmative vote of at least a majority of the votes entitled to be cast generally in the
election of directors.
Business Combinations
Under the MGCL, certain “business combinations” (including a merger, consolidation, share exchange or, in certain circumstances specified under
the statute, an asset transfer or issuance or reclassification of equity securities) between a Maryland corporation and any interested stockholder, or an
affiliate of such an interested stockholder, are prohibited for five years after the most recent date on which the interested stockholder becomes an
interested stockholder. As permitted under the MGCL, our charter opts out of this restrictive business combination statutory provision.
The partnership agreement of our Operating Partnership provides that we may not consummate a business combination in which we must have a
vote of our stockholders unless the matter is also approved by the vote of the partners of the Operating Partnership. For this purpose, a business
combination is any merger, consolidation or other combination with or into another person or sale of all or substantially all of our assets, or any
reclassification, recapitalization or change of our existing common stock. These provisions have the effect of increasing Public Storage’s influence over
us, due to its ownership of operating partnership units, and also make it more difficult for us to consummate a business combination.
Control Share Acquisitions
The MGCL provides that “control shares” of a Maryland corporation acquired in a “control share acquisition” have no voting rights except to the
extent approved at a special meeting of stockholders by the affirmative vote of two-thirds of the votes entitled to be cast on the matter, excluding shares
of stock in a corporation in respect of which any of the following persons are entitled to exercise or direct the exercise of the voting power of such
shares in the election of directors: (1) a person who makes or proposes to make a control share acquisition, (2) an officer of the corporation or (3) an
employee of the corporation who is also a director of the corporation. As permitted under the MGCL, our charter opts out of this restrictive statutory
provision.
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Maryland Unsolicited Takeover Act
Subtitle 8 of Title 3 of the MGCL, also referred to as the Maryland Unsolicited Takeover Act, permits a Maryland corporation with a class of
equity securities registered under the Exchange Act and at least three independent directors to elect to be subject, by provision in its charter or bylaws or
a resolution of its board of directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of the following five provisions:
•

a classified board;

•

a two-thirds stockholder vote requirement for removing a director;

•

a requirement that the number of directors be fixed only by vote of the directors;

•

a requirement that requires the request of the holders of at least a majority of all votes entitled to be cast to call a special meeting of
stockholders; and

•

a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of the full term of the class
of directors in which the vacancy occurred.

Our charter provides that, in accordance with Section 3-802(c) of the MGCL, we are prohibited from electing to be subject to the provisions of
Sections 3-803, 3-804 or 3-805 of the MGCL (which provide for the items listed above). We will not be able to opt in without stockholder approval.
Amendment of Our Charter and Bylaws and Approval of Extraordinary Transactions
Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially all of its assets, engage in a
statutory share exchange or engage in similar transactions outside the ordinary course of business unless declared advisable by a majority of the board of
directors and approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter unless a
lesser percentage, but not less than a majority of all of the votes entitled to be cast on the matter, is set forth in the corporation’s charter. Our charter
provides that these actions may be taken if declared advisable by a majority of our board of directors and approved by the vote of stockholders holding
at least a majority of the votes entitled to be cast on the matter. With respect to any merger or other extraordinary action requiring stockholder approval
under Section 3-105 of the MGCL, the affirmative vote of holders of a majority of outstanding shares of the our Series W, Series X, Series Y and Series
Z Preferred Stock (voting as a single class) will also be required to approve any such transaction, unless the Company is the surviving company in the
transaction (or the acquiring corporation in the case of a statutory share exchange) and the preferences, privileges and restrictions granted to or imposed
upon such series of preferred stock are not changed as the result of the transaction, in which case such series of preferred stock will not have any voting
rights with respect to the transaction.
Our bylaws may be amended, altered or repealed, or new bylaws may be adopted, by our board of directors or by the affirmative vote of
stockholders representing not less than majority of all the votes entitled to be cast on the matter; provided, however, our board of directors may adopt a
bylaw or amendment of a bylaw changing the authorized number of directors only for the purpose of fixing the exact number of directors within the
limits specified in our charter, and provided further that the bylaw relating to restrictions on the repurchase of our stock may not be amended or repealed
without the vote or written consent of holders of a majority of the outstanding shares entitled to vote.
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Indemnification and Limitation of Directors’ and Officers’ Liability
The MGCL permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and officers to the corporation
and its stockholders for money damages except for liability resulting from actual receipt of an improper benefit in money, property or services or active
and deliberate dishonesty or bad faith established by a final judgment as being material to the cause of action. Our charter contains such a provision that
eliminates such liability to the maximum extent permitted by Maryland law.
The MGCL requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director or officer who has
been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made or threatened to be made a party by reason of
his or her service in that capacity. The MGCL permits a corporation to indemnify its present and former directors and officers, among others, against
judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be
made or are threatened to be made a party by reason of their service in those or other capacities unless it is established that:
•

the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was committed in bad
faith or (2) was the result of active and deliberate dishonesty;

•

the director or officer actually received an improper personal benefit in money, property or services; or

•

in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.

However, under the MGCL, a Maryland corporation may not indemnify a director or officer for an adverse judgment in a suit by or in the right of
the corporation or if the director or officer was adjudged liable on the basis that personal benefit was improperly received, unless in either case a court
orders indemnification and then only for expenses.
In addition, the MGCL permits a corporation to advance reasonable expenses to a director or officer upon the corporation’s receipt of:
•

a written affirmation by the director or officer of his or her good faith belief that he or she has met the standard of conduct necessary
for indemnification by the corporation; and

•

a written undertaking by the director or on the director’s behalf to repay the amount paid or reimbursed by the corporation if it is
ultimately determined that the director did not meet the standard of conduct.

Our charter and bylaws obligate us, to the maximum extent permitted by Maryland law in effect from time to time, to indemnify and to pay or
reimburse reasonable expenses in advance of final disposition of a proceeding to:
•

any present or former director or officer who is made or threatened to be made a party to the proceeding by reason of his or her
service in that capacity; or

•

any individual who, while serving as a director or officer of our company and at our request, serves or has served another
corporation, REIT, partnership, joint venture, trust, employee benefit plan or any other enterprise as a director, officer, partner or
trustee of such corporation, REIT, partnership, joint venture, trust, employee benefit plan or other enterprise and who is made or
threatened to be made a party to the proceeding by reason of his or her service in that capacity.
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Our charter and bylaws also permit us, with the approval of our board of directors, to indemnify and advance expenses to any person who served a
predecessor of ours in any of the capacities described above and to any employee or agent of our company or a predecessor of our company.
We have also entered into an indemnification agreement with each of our directors and officers. While Maryland law permits a corporation to
indemnify its directors and officers, as described above, it also authorizes other arrangements for indemnification of directors and officers, including
insurance. The indemnification agreements are intended to provide indemnification to the maximum extent permitted by Maryland law.
Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability arising under the Securities
Act, we have been informed that, in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
OWNERSHIP LIMITATIONS
For us to qualify as a REIT under the Code no more than 50% in value of our outstanding shares of capital stock may be owned, directly or
constructively under the applicable attribution rules of the Code, by five or fewer individuals (as defined in the Code to include certain entities) during
the last half of a taxable year. In order to maintain our qualification as a REIT, our charter provides certain restrictions on the shares of capital stock that
any stockholder may own.
Our charter provides that, subject to certain exceptions, no holder may own, or be deemed to own by virtue of the attribution provisions of the
Code, more than (A) 7.0% of the outstanding shares of our common stock and (B) 9.9% of the outstanding shares of each class or series of shares of our
preferred stock or equity stock and that all shares of stock be imprinted with a legend setting forth that restriction. Furthermore, the limitation does not
apply with respect to shares of stock deemed to be owned by a person as a result of such person’s ownership of shares of Public Storage (however, such
ownership will be taken into account in determining whether a subsequent acquisition or transfer of our shares (but not Public Storage) violates the
ownership limit). The ownership limitation is intended to assist in preserving our REIT status in view of Public Storage’s substantial ownership interest
in us and the Hughes family’s substantial ownership interest in Public Storage. There can be no assurance, however, that such ownership limit will
enable us to satisfy the requirement that a REIT not be “closely held” within the meaning of Section 856(h) of the Code for any given taxable year, in
part as a result of the provision described above providing that the ownership limitation generally does not apply to our shares deemed to be owned as a
result of a person’s ownership of shares of Public Storage.
Our charter provides that our board of directors, in its sole and absolute discretion, may grant exceptions to the ownership limits, so long as
(A) our board has determined that we would not be “closely held” within the meaning of Section 856(h) of the Code (without regard to whether the
event in question takes place during the second half of a taxable year) and would not otherwise fail to qualify as a REIT, after giving effect to an
acquisition by an excepted person of beneficial ownership of the maximum amount of capital stock permitted as a result of the exception to be granted,
and taking into account the existing and permitted ownership by other persons of stock (taking into account any other exceptions granted) and (B) the
excepted persons provide to our board such representations and undertakings as our board may require. In any case, no holder may own or acquire,
either directly, indirectly or constructively under the applicable attribution rules of the Code, any shares of any class of capital stock if such ownership or
acquisition (i) would cause more than 50% in value of outstanding capital stock to be owned, either directly or constructively, under the applicable
attribution rules of the Code, by five or fewer individuals (as defined in the Code to include certain tax-exempt entities, other than, in general, qualified
domestic pension funds), (ii) would result in our stock being beneficially owned by less than 100 persons (determined without reference to any rules of
attribution) or (iii) would otherwise result in our failing to qualify as a REIT.
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Our charter generally provides that if any holder of capital stock purports to transfer shares to a person or there is a change in our capital structure,
and either the transfer or the change in capital structure would result in our failing to qualify as a REIT, or such transfer or the change in capital structure
would cause the transferee to hold shares in excess of the applicable ownership limit, then the shares causing the violation will be automatically
transferred to a trust for the benefit of a designated charitable beneficiary. The purported transferee of those shares will have no right to receive
dividends or other distributions with respect to them and will have no right to vote the shares. Any dividends or other distributions paid to such
purported transferee prior to the discovery by us that the shares have been transferred to a trust will be paid to the trustee of the trust for the benefit of
the charitable beneficiary upon demand. The trustee will designate a transferee of those shares so long as the shares would not violate the restrictions on
ownership in the charter in the hands of the designated transferee. Upon the sale of such shares, the purported transferee will receive out of any proceeds
remaining after payment of expenses of the charitable trust and us the lesser of (A)(i) the price per share such purported transferee paid for the stock in
the purported transfer that resulted in the transfer of the shares to the trust, or (ii) if the transfer or other event that resulted in the transfer of the shares to
the trust was not a transaction in which the purported transferee gave full value for such shares, a price per share equal to the market price on the date of
the purported transfer or other event that resulted in the transfer of the shares to the trust and (B) the price per share received by the trustee from the sale
or other disposition of the shares held in the trust. Each purported transferee shall be deemed to have waived any claims such purported transferee may
have against the trustee and us arising from the disposition of the shares, except for claims arising from the trustee’s or our gross negligence, willful
misconduct, or failure to make payments when required by the charter.
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Exhibit 10.1
INDEMNIFICATION AGREEMENT
THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is entered into as of
Maryland corporation (the “Company” or the “Indemnitor”), and
(the “Indemnitee”).

, 20 , by and among PS Business Parks, Inc., a

WHEREAS, the Indemnitee is an officer and/or a director of the Company and in such capacity is performing a valuable service for the
Company;
WHEREAS, Maryland law permits the Company to enter into contracts with its officers or members of its Board of Directors with respect to
indemnification of, and advancement of expenses to, such persons;
WHEREAS, the Articles of Amendment and Restatement of the Company (the “Charter”) and the Bylaws of the Company (the “Bylaws”)
provide that the Company shall indemnify and advance expenses to its directors and officers to the maximum extent permitted by Maryland law in effect
from time to time; and
WHEREAS, to induce the Indemnitee to provide services to the Company as an officer and/or a director, as applicable, and to provide the
Indemnitee with specific contractual assurance that indemnification will be available to the Indemnitee regardless of, among other things, any
amendment to or revocation of the Charter or the Bylaws, or any acquisition transaction relating to the Company, the Indemnitor desires to provide the
Indemnitee with protection against personal liability as set forth herein.
NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Indemnitor and the Indemnitee hereby agree as
follows:
1.

DEFINITIONS
For purposes of this Agreement:
(A)

“Change in Control” shall have the definition set forth in the PS Business Parks, Inc. 2012 Equity and Performance-Based Incentive
Compensation Plan.

(B)

“Corporate Status” describes the status of a person who is or was a director or officer of the Company or is or was serving at the request
of the Company as a director, officer, partner (limited or general), member, employee or agent of any other foreign or domestic
corporation, partnership, joint venture, limited liability company, trust, other enterprise (whether conducted for profit or not for profit) or
employee benefit plan. The Company shall be deemed to have requested the Indemnitee to serve an employee benefit plan where the
performance of the Indemnitee’s duties to the Company also imposes or imposed duties on, or otherwise involves or involved services by,
the Indemnitee to the plan or participants or beneficiaries of the plan.

2.

(C)

“Determination” means a determination that either (x) there is a reasonable basis for the conclusion that indemnification of the
Indemnitee is proper in the circumstances because the Indemnitee had met the applicable standard of conduct (a “Favorable
Determination”) or (y) there is no reasonable basis for the conclusion that indemnification of the Indemnitee is proper in the
circumstances (an “Adverse Determination”).

(D)

“Disinterested Director” means a director who is not and was not a party to the Proceeding in respect of which indemnification is sought
by the Indemnitee and does not otherwise have an interest materially adverse to any interest of the Indemnitee.

(E)

“Expenses” shall include all attorneys’ and paralegals’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel
expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or
expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, or
being or preparing to be a witness in a Proceeding.

(F)

“Proceeding” includes any action, suit, arbitration, alternate dispute resolution mechanism, investigation (including any formal or informal
internal investigation to which the Indemnitee is made a party by reason of the Corporate Status of the Indemnitee), administrative hearing,
or any other proceeding, including appeals therefrom, whether civil, criminal, administrative, or investigative, except one initiated by the
Indemnitee pursuant to paragraph 8 of this Agreement to enforce such Indemnitee’s rights under this Agreement.

(G)

“Special Legal Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporate law and neither
presently is, or in the past two years has been, retained to represent (i) the Indemnitor or the Indemnitee in any matter material to either
such party, or (ii) any other party to the Proceeding giving rise to a claim for indemnification hereunder.

INDEMNIFICATION

The Indemnitee shall be entitled to the rights of indemnification provided in this paragraph 2 and under applicable law, the Charter, the Bylaws,
any other agreement, a vote of stockholders or resolution of the Board of Directors or otherwise if, by reason of such Indemnitee’s Corporate Status,
such Indemnitee is, or is threatened to be made, a party to any threatened, pending, or contemplated Proceeding, including a Proceeding by or in the
right of the Company. Unless prohibited by paragraph 13 hereof and subject to the other provisions of this Agreement, the Indemnitee shall be
indemnified hereunder, to the maximum extent permitted by Maryland law in effect from time to time, against judgments, penalties, fines and
settlements and reasonable Expenses actually incurred by or on behalf of such Indemnitee in connection with such Proceeding or any claim, issue or
matter therein; provided, however, that if such Proceeding
2

was initiated by or in the right of the Company, indemnification may not be made in respect of such Proceeding if the Indemnitee shall have been finally
adjudged to be liable to the Company. For purposes of this paragraph 2, excise taxes assessed on the Indemnitee with respect to an employee benefit
plan pursuant to applicable law shall be deemed fines.
3.

4.

INDEMNIFICATION FOR EXPENSES IN CERTAIN CIRCUMSTANCES
(A)

Without limiting the effect of any other provision of this Agreement (including the Indemnitee’s rights to indemnification under paragraph
2 and advancement of expenses under paragraph 4), without regard to whether the Indemnitee is entitled to indemnification under
paragraph 2 and without regard to the provisions of paragraph 6 hereof, to the extent that the Indemnitee is successful, on the merits or
otherwise, in any Proceeding to which the Indemnitee is a party by reason of such Indemnitee’s Corporate Status, such Indemnitee shall be
indemnified against all reasonable Expenses actually incurred by or on behalf of such Indemnitee in connection therewith.

(B)

If the Indemnitee is not wholly successful in such Proceeding but is successful, on the merits or otherwise, as to one or more but less than
all claims, issues, or matters in such Proceeding, the Indemnitor shall indemnify the Indemnitee against all reasonable Expenses actually
incurred by or on behalf of such Indemnitee in connection with each successfully resolved claim, issue or matter.

(C)

For purposes of this paragraph 3 and without limitation, the termination of any claim, issue or matter in such Proceeding by dismissal, with
or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.

ADVANCEMENT OF EXPENSES

Notwithstanding anything in this Agreement to the contrary, but subject to paragraph 13 hereof, if the Indemnitee is or was or becomes a party to
or is otherwise involved in any Proceeding (including as a witness), or is or was threatened to be made a party to or a participant (including as a witness)
in any such Proceeding, by reason of the Indemnitee’s Corporate Status, or by reason of (or arising in part out of) any actual or alleged event or
occurrence related to the Indemnitee’s Corporate Status, or by reason of any actual or alleged act or omission on the part of the Indemnitee taken or
omitted in or relating to the Indemnitee’s Corporate Status, then the Indemnitor shall advance all reasonable Expenses incurred by the Indemnitee in
connection with any such Proceeding within twenty (20) days after the receipt by the Indemnitor of a statement from the Indemnitee requesting such
advance from time to time, whether prior to or after final disposition of such Proceeding; provided that, such statement shall reasonably evidence the
Expenses incurred or to be incurred by the Indemnitee and shall include or be preceded or accompanied by (i) a written affirmation by the Indemnitee of
the Indemnitee’s good faith belief that the standard of conduct necessary for indemnification by the Indemnitor as authorized by this Agreement has
been met and (ii) a written undertaking by or on behalf of the Indemnitee to repay the amounts advanced if it should ultimately be determined that the
standard of conduct has not been met. The undertaking required by clause (ii) of the immediately preceding sentence shall be an unlimited general
obligation of the Indemnitee but need not be secured and may be accepted without reference to financial ability to make the repayment.
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5.

WITNESS EXPENSES

Notwithstanding any other provision of this Agreement, to the extent that the Indemnitee is, by reason of such Indemnitee’s Corporate Status, a
witness (or is forced or asked to respond to discovery requests) for any reason in any Proceeding to which such Indemnitee is not a named defendant or
respondent, the Indemnitor shall advance all Expenses actually incurred by or on behalf of such Indemnitee, on an as-incurred basis in accordance with
paragraph 4 of this Agreement, in connection therewith and indemnify the Indemnitee therefor.
6.

DETERMINATION OF ENTITLEMENT TO AND AUTHORIZATION OF INDEMNIFICATION
(A)

To obtain indemnification under this Agreement, the Indemnitee shall submit to the Indemnitor a written request, including therewith such
documentation and information reasonably necessary to determine whether and to what extent the Indemnitee is entitled to
indemnification.

(B)

The Indemnitor agrees that the Indemnitee shall be indemnified to the fullest extent permitted by law. Indemnification under this
Agreement may not be made unless authorized for a specific Proceeding after a Determination has been made in accordance with this
paragraph 6(B) that indemnification of the Indemnitee is permissible in the circumstances because the Indemnitee has met the following
standard of conduct: the Indemnitor shall indemnify the Indemnitee in accordance with the provisions of paragraph 2 hereof, unless it is
established that: (a) the act or omission of the Indemnitee was material to the matter giving rise to the Proceeding and (x) was committed in
bad faith or (y) was the result of active and deliberate dishonesty; (b) the Indemnitee actually received an improper personal benefit in
money, property or services; or (c) in the case of any criminal proceeding, the Indemnitee had reasonable cause to believe that the act or
omission was unlawful. Any Determination shall be made within thirty (30) days after receipt of the Indemnitee’s written request for
indemnification pursuant to Section 6(A) and such Determination shall be made either (i) by the Disinterested Directors, even though less
than a quorum, so long as the Indemnitee does not request that such Determination be made by Special Legal Counsel, or (ii) if so
requested by the Indemnitee, in the Indemnitee’s sole discretion, by Special Legal Counsel in a written opinion to the Indemnitor and the
Indemnitee. If a Determination is made that the Indemnitee is entitled to indemnification, payment to the Indemnitee shall be made within
fifteen (15) business days after such Determination. The Indemnitee shall reasonably cooperate with the person, persons or entity making
such Determination with respect to the Indemnitee’s entitlement to indemnification, including providing to such person, persons or entity
upon reasonable advance request any documentation or information which is not privileged or otherwise protected from disclosure and
which is reasonably
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available to the Indemnitee and reasonably necessary to such Determination. Any Expenses incurred by the Indemnitee in so cooperating
with the Disinterested Directors or Special Legal Counsel, as the case may be, making such determination shall be advanced and borne by
the Indemnitor in accordance with paragraph 4 of this Agreement (irrespective of the Determination as to Indemnitee’s entitlement to
indemnification). If the person, persons or entity empowered or selected under Section 6(B) of this Agreement to determine whether the
Indemnitee is entitled to indemnification shall not have made a Favorable Determination within thirty (30) days after receipt by the
Indemnitor of the request therefor, the requisite determination of entitlement to indemnification shall, to the fullest extent permitted by law,
be deemed to have been made and the Indemnitee shall be entitled to such indemnification, absent (i) a misstatement by the Indemnitee of
a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with
the request for indemnification, or (ii) a prohibition of such indemnification under applicable law; provided, however, that such thirty
(30) day period may be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person, persons or entity making
the determination with respect to entitlement to indemnification in good faith requires such additional time for the obtaining or evaluating
of documentation and/or information relating thereto; and provided, further, that the foregoing provisions of this Section 6(B) shall not
apply if the determination of entitlement to indemnification is to be made by Special Legal Counsel pursuant to Section 6(E).
(C)

The Indemnitor shall be bound by and shall have no right to challenge a Favorable Determination. If an Adverse Determination is made, or
if for any other reason the Indemnitor does not make timely indemnification payments or advancement of Expenses required by this
Agreement, the Indemnitee shall have the right to commence a Proceeding before a court of competent jurisdiction to challenge such
Adverse Determination and/or to require the Indemnitor to make such payments or advancement of expenses (and the Indemnitor shall
have the right to defend their position in such Proceeding and to appeal any adverse judgment in such Proceeding). The Indemnitee shall
be entitled to have such Expenses advanced by the Indemnitor in accordance with paragraph 4 of this Agreement and applicable law. If the
Indemnitee fails to challenge an Adverse Determination within ninety (90) business days, or if Indemnitee challenges an Adverse
Determination and such Adverse Determination has been upheld by a final judgment of a court of competent jurisdiction from which no
appeal can be made, then, to the extent and only to the extent required by such Adverse Determination or final judgment, the Indemnitor
shall not be obligated to indemnify the Indemnitee under this Agreement.

(D)

The Indemnitee shall cooperate with the person or entity making such Determination with respect to the Indemnitee’s entitlement to
indemnification, including providing upon reasonable advance request any documentation or information which is not privileged or
otherwise protected from disclosure and
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which is reasonably available to the Indemnitee and reasonably necessary to such determination. Any reasonable costs or expenses
(including reasonable attorneys’ fees and disbursements) incurred by the Indemnitee in so cooperating shall be borne by the Indemnitor
(irrespective of the determination as to the Indemnitee’s entitlement to indemnification) and the Indemnitor hereby indemnifies and agrees
to hold the Indemnitee harmless therefrom.
(E)

In the event the determination of entitlement to indemnification is to be made by Special Legal Counsel pursuant to Section 6(B) hereof,
the Indemnitee, or the Indemnitor, as the case may be, may, within seven days after such written notice of selection shall have been given,
deliver to the Indemnitor or to the Indemnitee, as the case may be, a written objection to such selection. Such objection may be asserted
only on the grounds that the Special Legal Counsel so selected does not meet the requirements of “Special Legal Counsel” as defined in
paragraph 1 of this Agreement. If such written objection is made, the Special Legal Counsel so selected may not serve as Special Legal
Counsel until a court has determined that such objection is without merit. If, within twenty (20) days after submission by the Indemnitee of
a written request for indemnification pursuant to Section 6(A) hereof, no Special Legal Counsel shall have been selected or, if selected,
shall have been objected to, either the Indemnitor or the Indemnitee may petition a court for resolution of any objection which shall have
been made by the Indemnitor or the Indemnitee to the other’s selection of Special Legal Counsel and/or for the appointment as Special
Legal Counsel of a person selected by the court or by such other person as the court shall designate, and the person with respect to whom
an objection is so resolved or the person so appointed shall act as Special Legal Counsel under Section 6(B) hereof. The Indemnitor shall
pay all reasonable fees and expenses of Special Legal Counsel incurred in connection with acting pursuant to Section 6(B) hereof, and all
reasonable fees and expenses incident to the selection of such Special Legal Counsel pursuant to this Section 6(D). In the event that a
determination of entitlement to indemnification is to be made by Special Legal Counsel and such determination shall not have been made
and delivered in a written opinion within ninety (90) days after the receipt by the Indemnitor of the Indemnitee’s request in accordance
with Section 6(A), upon the due commencement of any judicial proceeding in accordance with Section 8(A) of this Agreement, Special
Legal Counsel shall be discharged and relieved of any further responsibility in such capacity.

(F)

If the person or entity making the determination whether the Indemnitee is entitled to indemnification shall not have made a determination
within thirty (30) days after receipt by the Indemnitor of the request therefor, the requisite Determination of entitlement to indemnification
shall be deemed to have been made and the Indemnitee shall be entitled to such indemnification, absent: (i) a misstatement by the
Indemnitee of a material fact, or an omission of a material fact necessary to make the Indemnitee’s statement not materially misleading, in
connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law. Such 30-day period may
be extended for a
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reasonable time, not to exceed an additional fifteen (15) days, if the person or entity making said determination in good faith requires
additional time for the obtaining or evaluating of documentation and/or information relating thereto. The foregoing provisions of this
Section 6(E) shall not apply if the determination of entitlement to indemnification is to be made by Special Legal Counsel pursuant to
Section 6(B) of this Agreement.
7.

8.

PRESUMPTIONS
(A)

It shall be presumed that the Indemnitee is entitled to indemnification under this Agreement (notwithstanding any Adverse Determination),
and the Indemnitor or any other person or entity challenging such right shall have the burden of proof to overcome that presumption in
connection with the making by any person, persons or entity of any determination contrary to that presumption.

(B)

The termination of any Proceeding by conviction, or upon a plea of nolo contendere or its equivalent, or an entry of an order of probation
prior to judgment, creates a rebuttable presumption that the Indemnitee did not meet the requisite standard of conduct described herein for
indemnification.

REMEDIES
(A)

In the event that: (i) an Adverse Determination is made, or (ii) advancement of reasonable Expenses is not timely made pursuant to this
Agreement, or (iii) payment of indemnification due the Indemnitee under this Agreement is not timely made, the Indemnitee shall be
entitled to an adjudication in an appropriate court of competent jurisdiction of such Indemnitee’s entitlement to such indemnification or
advancement of Expenses.

(B)

In the event that an Adverse Determination shall have been made pursuant to Section 6(B) of this Agreement that Indemnitee is not entitled
to indemnification, any judicial proceeding or arbitration commenced pursuant to this paragraph 8 shall be conducted in all respects as a de
novo trial, or arbitration, on the merits. The fact that an Adverse Determination has been made earlier pursuant to paragraph 6 of this
Agreement that the Indemnitee was not entitled to indemnification shall not be taken into account in any judicial proceeding commenced
pursuant to this paragraph 8 and (i) the Indemnitee shall not be prejudiced in any way by reason of that Adverse Determination and (ii) the
Indemnitor shall have the burden of proving that the Indemnitee is not entitled to indemnification or advancement of Expenses, as the case
may be.

(C)

If a Favorable Determination shall have been made or deemed to have been made pursuant to Section 6(B) of this Agreement that the
Indemnitee is entitled to indemnification, the Indemnitor shall be bound by such Determination in any judicial proceeding or arbitration
commenced pursuant to this paragraph 8, absent: (i) a misstatement by the Indemnitee of a material fact, or an omission of a
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material fact necessary to make the Indemnitee’s statement not materially misleading, in connection with the request for indemnification,
or (ii) a prohibition of such indemnification under applicable law.

9.

(D)

The Indemnitor shall be precluded from asserting in any judicial proceeding commenced pursuant to this paragraph 8 that the procedures
and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court that the Indemnitor is
bound by all the provisions of this Agreement.

(E)

In the event that the Indemnitee, pursuant to this paragraph 8, seeks a judicial adjudication of such Indemnitee’s rights under, or to recover
damages for breach of, this Agreement, if successful on the merits or otherwise as to all or less than all claims, issues or matters in such
judicial adjudication, the Indemnitee shall be entitled to recover from the Indemnitor, and shall be indemnified by the Indemnitor against,
any and all reasonable Expenses actually incurred by such Indemnitee in connection with each successfully resolved claim, issue or matter.

(F)

Notwithstanding anything in this Agreement to the contrary, no Determination as to entitlement of the Indemnitee to indemnification under
this Agreement shall be required to be made prior to the final disposition of the Proceeding.

NOTIFICATION AND DEFENSE OF CLAIMS

The Indemnitee agrees promptly to notify the Indemnitor in writing upon being served with any summons, citation, subpoena, complaint,
indictment, information, or other document relating to any Proceeding or matter which may be subject to indemnification or advancement of Expenses
covered hereunder, but the failure so to notify the Indemnitor will not relieve the Indemnitor from any liability that the Indemnitor may have to
Indemnitee under this Agreement unless the Indemnitor can establish that such omission to notify resulted in actual and material prejudice to which it
cannot be reversed or otherwise eliminated without any material adverse effect on the Indemnitor. With respect to any such Proceeding as to which
Indemnitee notifies the Indemnitor of the commencement thereof:
(A)

The Indemnitor will be entitled to participate therein at its own expense.

(B)

Except as otherwise provided below, the Indemnitor will be entitled to assume the defense thereof, with counsel reasonably satisfactory to
Indemnitee. After notice from the Indemnitor to Indemnitee of the Indemnitor’s election to assume the defense thereof, the Indemnitor will
not be liable to Indemnitee under this Agreement for any legal or other expenses subsequently incurred by Indemnitee in connection with
the defense thereof other than reasonable costs of investigation or as otherwise provided below. The Indemnitee shall have the right to
employ Indemnitee’s own counsel in such Proceeding, but the fees and disbursements of such counsel incurred after notice from the
Indemnitor of the Indemnitor’s assumption of the defense thereof shall be at the expense of Indemnitee unless (a) the employment of
counsel by the Indemnitee has been authorized by the
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Indemnitor, (b) the Indemnitee shall have reasonably concluded that there may be a conflict of interest between the Indemnitor and the
Indemnitee in the conduct of the defense of such action, (c) such Proceeding seeks penalties or other relief against the Indemnitee with
respect to which the Indemnitor could not provide monetary indemnification to the Indemnitee (such as injunctive relief or incarceration)
or (d) the Indemnitor shall not in fact have employed counsel to assume the defense of such action, in each of which cases the fees and
disbursements of counsel shall be at the expense of the Indemnitor. The Indemnitor shall not be entitled to assume the defense of any
Proceeding brought by or on behalf of the Indemnitor, or as to which the Indemnitee shall have reached the conclusion specified in clause
(b) above, or which involves penalties or other relief against the Indemnitee of the type referred to in clause (c) above.
(C)

10.

The Indemnitor shall not be liable to indemnify the Indemnitee under this Agreement for any amounts paid in settlement of any action or
claim effected without the Indemnitor’s written consent. The Indemnitor shall not settle any action or claim in any manner that would
impose any penalty or limitation on the Indemnitee without the Indemnitee’s written consent. Neither the Indemnitor nor Indemnitee will
unreasonably withhold or delay consent to any proposed settlement.

NON-EXCLUSIVITY; SURVIVAL OF RIGHTS; INSURANCE SUBROGATION
(A)

The rights of indemnification and to receive advancement of reasonable Expenses as provided by this Agreement shall not be deemed
exclusive of any other rights to which the Indemnitee may at any time be entitled under applicable law, the Charter, the Bylaws, any other
agreement, a vote of stockholders, a resolution of the Board of Directors or otherwise, except that any payments otherwise required to be
made by the Indemnitor hereunder shall be offset by any and all amounts received by the Indemnitee from any other indemnitor or under
one or more liability insurance policies maintained by an indemnitor or otherwise and shall not be duplicative of any other payments
received by an Indemnitee from the Indemnitor in respect of the matter giving rise to the indemnity hereunder; provided, however, that if
indemnification rights are provided by an Additional Indemnitor as defined in Section 18(B) hereof, such Section shall govern. No
amendment, alteration or repeal of this Agreement or any provision hereof shall be effective as to the Indemnitee with respect to any action
taken or omitted by the Indemnitee prior to such amendment, alteration or repeal.

(B)

To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors and officers of the
Company, the Indemnitee shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available and upon any Change in Control the Company shall use commercially reasonable efforts to obtain or arrange for
continuation and/or “tail” coverage for the Indemnitee to the maximum extent obtainable at such time.
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11.

(C)

Except as otherwise provided in Section 18(B) hereof, in the event of any payment under this Agreement, the Indemnitor shall be
subrogated to the extent of such payment to all of the rights of recovery of the Indemnitee, who shall execute all papers required and take
all actions necessary to secure such rights, including execution of such documents as are necessary to enable the Indemnitor to bring suit to
enforce such rights.

(D)

Except as otherwise provided in Section 18(B) hereof, the Indemnitor shall not be liable under this Agreement to make any payment of
amounts otherwise indemnifiable hereunder if and to the extent that the Indemnitee has otherwise actually received such payment under
any insurance policy, contract, agreement, or otherwise.

CONTINUATION OF INDEMNITY
(A)

All agreements and obligations of the Indemnitor contained herein shall continue during the period the Indemnitee is an officer or a
member of the Board of Directors of the Company and shall continue thereafter so long as the Indemnitee shall be subject to any
threatened, pending or completed Proceeding by reason of such Indemnitee’s Corporate Status and during the period of statute of
limitations for any act or omission occurring during the Indemnitee’s term of Corporate Status. This Agreement shall be binding upon the
Indemnitor and its respective successors and assigns and shall inure to the benefit of the Indemnitee and such Indemnitee’s heirs, executors
and administrators.

(B)

The Company shall require and cause any successor (whether direct or indirect by purchase, merger, consolidation or otherwise) to all,
substantially all or a substantial part, of the business and/or assets of the Company, by written agreement in form and substance reasonably
satisfactory to the Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the
Company would be required to perform if no such succession had taken place.
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12.

SEVERABILITY

If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever, (i) the validity,
legality, and enforceability of the remaining provisions of this Agreement (including, without limitation, each portion of any paragraph of this
Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall not in any
way be affected or impaired thereby, and (ii) to the fullest extent possible, the provisions of this Agreement (including, without limitation, each portion
of any paragraph of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or
unenforceable) shall be construed so as to give effect to the intent manifested by the provisions held invalid, illegal or unenforceable.
13.

EXCEPTIONS TO RIGHT OF INDEMNIFICATION OR ADVANCEMENT OF EXPENSES

Notwithstanding any other provisions of this Agreement, the Indemnitee shall not be entitled to indemnification or advancement of reasonable
Expenses under this Agreement with respect to (i) any Proceeding initiated by such Indemnitee against the Indemnitor other than a proceeding
commenced pursuant to paragraph 8 hereof, or (ii) any Proceeding for an accounting of profits arising from the purchase and sale by Indemnitee of
securities of the Company in violation of Section 16(b) of the Exchange Act, rules and regulations promulgated thereunder, or any similar provisions of
any federal, state or local statute.
14.

NOTICE TO THE COMPANY STOCKHOLDERS

Any indemnification of, or advancement of reasonable Expenses, to an Indemnitee that is a director in accordance with this Agreement, if arising
out of a Proceeding by or in the right of the Company, shall be reported in writing to the stockholders of the Company with the notice of the next
Company stockholders’ meeting or prior to the meeting.
15.

HEADINGS

The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this Agreement
or to affect the construction thereof.
16.

MODIFICATION AND WAIVER

No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by each of the parties hereto. No waiver
of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (whether or not similar) nor shall
such waiver constitute a continuing waiver.
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17.

NOTICES

All notices, requests, demands, and other communications hereunder shall be in writing and shall be deemed to have been duly given if
(i) delivered by hand or by a nationally recognized overnight delivery service and received by the party to whom said notice or other communication
shall have been directed, or (ii) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so
mailed, if so delivered or mailed, as the case may be, to the following addresses:
If to the Indemnitee, to the address set forth in the records of the Company.
If to the Indemnitor, to:
PS Business Parks, Inc.
701 Western Avenue
Glendale, California 91201
Attention: Secretary
or to such other address as may have been furnished to the Indemnitee by the Indemnitor or to the Indemnitor by the Indemnitee, as the case may be.
18.

CONTRIBUTION
(A)

To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to Indemnitee
for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee,
whether for judgments, penalties, fines and settlements and reasonable expenses actually incurred by or on behalf of an Indemnitee, in
connection with any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in
light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits received by the Company and Indemnitee as a
result of the event(s) and/or transaction(s) giving cause to such Proceeding; and/or (ii) the relative fault of the Company (and its directors,
officers, employees and agents) and Indemnitee in connection with such event(s) and/or transaction(s).

(B)

The Company acknowledges and agrees that as between the Company and any other entity that has provided indemnification rights in
respect of Indemnitee’s service as a director of the Company at the request of such entity (an “Additional Indemnitor”), the Company shall
be primarily liable to Indemnitee as set forth in this Agreement for any indemnification claim (including, without limitation, any claim for
advancement of Expenses) by Indemnitee in respect of any Proceeding for which Indemnitee is entitled to indemnification hereunder. In
the event the Additional Indemnitor is liable to any extent to Indemnitee by virtue of indemnification rights provided by the Additional
Indemnitor to Indemnitee in respect of Indemnitee’s service on the Board of Directors at the request of the Additional Indemnitor and
Indemnitee is also entitled to indemnification under this Agreement (including, without limitation, for advancement of Expenses) as a
result of any Proceeding, the Company shall pay, in the first instance, the entire
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amount of any indemnification claim (including, without limitation, any claim for advancement of Expenses) brought by the Indemnitee
against the Company under this Agreement (including, without limitation, any claim for advancement of Expenses) without requiring the
Additional Indemnitor to contribute to such payment and the Company hereby waives and relinquishes any right of contribution,
subrogation or any other right of recovery of any kind it may have against the Additional Indemnitor in respect thereof. The Company
further agrees that no advancement or payment by the Additional Indemnitor on behalf of Indemnitee with respect to any claim for which
Indemnitee has sought indemnification from the Company shall affect the foregoing and the Additional Indemnitor shall be subrogated to
the extent of such advancement or payment to all of the rights of recovery of the Indemnitee against the Company.
19.

GOVERNING LAW

The parties agree that this Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of Maryland,
without application of the conflict of laws principles thereof.
20.

NO ASSIGNMENTS

The Indemnitee may not assign its rights or delegate obligations under this Agreement without the prior written consent of the Indemnitor. Any
assignment or delegation in violation of this paragraph 20 shall be null and void.
21.

NO THIRD PARTY RIGHTS

Nothing expressed or referred to in this Agreement will be construed to give any person other than the parties to this Agreement any legal or
equitable right, remedy or claim under or with respect to this Agreement or any provision of this Agreement; and (b) this Agreement and all of its
provisions are for the sole and exclusive benefit of the parties to this Agreement and their successors and permitted assigns.
22.

COUNTERPARTS

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together constitute an
agreement binding on all of the parties hereto.
[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.
PS BUSINESS PARKS, INC.
By:
Name:
Title:
INDEMNITEE:
By:
Name:
[Signature Page to Indemnification Agreement]

Exhibit 99.1
News Release
PS Business Parks, Inc.
701 Western Avenue
Glendale, CA 91201-2349
psbusinessparks.com

For Release:
Date:
Contact:

Immediately
May 19, 2021
Jeff Hedges
(818) 244-8080, Ext. 1649

PS Business Parks, Inc. Completes Maryland Reincorporation
GLENDALE, California—PS Business Parks, Inc. (NYSE:PSB) (the “Company”) announced today that it has completed the reincorporation of the
Company from the State of California to the State of Maryland. The reincorporation was approved by common and preferred shareholders in connection
with the 2021 Annual Meeting of Shareholders. The reincorporation changed the legal domicile of the Company, but did not result in any change in the
name, business, management, fiscal year, accounting, location of the principal executive offices, assets or liabilities of the Company. The Company’s
common stock will continue to be listed on the New York Stock Exchange under the ticker symbol “PSB.”
Company Information
PS Business Parks, Inc. (NYSE:PSB), an S&P MidCap 400 company, is a real estate investment trust that acquires, develops, owns, and operates
commercial properties, predominantly multi-tenant industrial, industrial flex, and low-rise suburban office. Located primarily in major coastal markets,
PS Business Parks’ 98 properties include approximately 5,000 tenants, in 28 million square feet, and approximately 800 residential units inclusive of
units in-process.
Additional information about PS Business Parks, Inc. is available on the Company’s website, which can be found at psbusinessparks.com.
###

