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EXHIBIT “A%

List of Directors and Officers of Macerich Management Company:

Arthor M. Coppola
Richard A, Bayer
‘Thiomas B. O’Hery

Mace Siegel -

!hﬂ&ufﬁﬂ{fkgﬁxﬂa s

Richerd A Bayér -

David Contls. -

‘Bdward C. Coppola -

‘Tiuﬁﬂﬁﬁfkijﬂﬁﬁﬁj' _

'Igutyfﬁﬁvﬂﬂl -

Lori Gatto .
Jhﬂ“ﬁiﬂnKEHHQF -

Sﬂﬁﬁwniksﬂmﬁﬂndm{;

Christapher I. Zepotii
Madonna R, Shamnon -

‘All officers and

Chajrman. -

VicoChgirman

Fresident and Chief Executive Officer
Executive 'Vice Prosident, Chilef Legal Officer drid Snctétary
Executive Vice President and Chisf Operating Offiser
Executiye Vice Président aind Chief Tnvestment Officer
Executive Vice President, Chief Finanvial Officer-and Treasuter
Executive Vige President and Direotor of Real Estate
Serior Viee President

Senior Vice President

Senior-Vice President

Senior Vice Prexident

Senior Vice President and Assistant Secretary

directors are located at:

401 Wilshire Blvd., Suite 700

Santa Monica, ca

1953161

[ gk B e T Kol LRSI R

90401

.
AT A Ama T =

T e P ot ettt = e s T g




ARIEONA CORPORATION-COMBIISSION.

o ' CORPORATIONS DIVISION -
Phigémifs Address: 1300 wwwmmgm . Tuoson Addiosss. 400 Wesr Conges
7 Phocnix, Arizona B5007262¢ o Fuoson, Arizona 85701-15341
MRS §1a~zaz.m
Macerich Management Company’

S EXACT CORPORATE NAME. s
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o’ m% ermy otber propricrary, beneficial or membership: imcraa iy e “corporation. .
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4, Mwamenam
3. Date ond mmbwﬁfﬂmktunmyotdﬂasf

PRINTNAME, _

TITER,.. . DATE;
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State of California
Secretary of State

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

, BRUCE McPHERSON, Secretary of Stats of the State of-Califomia, hereby
cortify: - : )

That on the 4ih day of JUNE, 1978, MAéERch MANAGEMENT COMPANY
became incorporated under the laws of the State of Calffornia by fling its Articlas
of Incorporation in this offica; and ' ‘

That sald corporation's corporate powers, fights and privileges are not suspended
on the records of this office; and )

That according to the records of this office, t}le said corporation is authorized to
exercise all its corporate powers, rights and privileges and Is In good legal
standing in the State of Callfomia; and .

That no information is available'in this office on the financial condition, business
activity or practices of this corporation. ‘

IN WITNESS WHEREOF, | exscuts
this certificate and affix the. Great Sea)
of the State of Califomia this day of
January 10, 2008,

BRUCE McPHERSON
Secrétary of State

P25 (REV 03/31/08)
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State of California
Secretary of State

, BRUCE McPHERSON, Secretary of State of the State of
Callforma hereby certify:

That the attached transcript of page(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

FEB % 3 2006

oG onerer

BRUCE McPHERSON
Secretary of State

B30 o8P 05 p2eo?

Soc/State Form CE 108 {REV 03/31005)



ARTICLES OF IHCORPORATION

0P~

. MACERICH REAL ESTATE COMPANY
' ¥Inar: The name of this gorporation shsll be

" MACERICE REAL ESTATE COMPANY.

“Hon gp
a1

SPCOND: . The purposes for which this corporation 1s

RF?'N::-;
to

YA -
Toamed mre:

_ .(8) To angage prisarily in the speciiic businesa of
 texing, leasing, purchasing or othervise scquiring, and %o own,
“"'"Eué,_ Iﬂlﬂh bold, sell, convey, exchange, wortgage, work, im-
prove, develop, divide end otherwise handle, desl in and dispose

of real property;
(0} Generally, to borrow money for its corporats purposes,
and to wake, accept, endorse, execute and igsue promissory notes,

balls of exchange, bonds, detencurss or othexr obligations from
time Lo time, for the purchaae of real or perscnal property,

and ary lntargst or right therein, or for any purpote re-
lating to the business of this corporation, mna if deemed.
proper, t0 secure the pagment of any such obligationa by
nostgage , pliedge, hypothecalion, guarsntee, dead of trust or

{z} To srect, comstruct, maintain, improve, rebuild,

otheywloe;
enlarge, alter, demclish, manage and control directly or

w ounershlp of atock in any corporation, any end &ll
kinds of buiidings, howees, stores, cfifises, shops, ware-
houses, factories, milly, macninexy, and plants, and any

PO LT SR G —
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.ud ail other structures and erections which wmay at any
time be necessary, usefcl, or advantageous, for the
purposes of the corporation, and which can lawfully be
doné under the laws of the State of California.

(d) To wake, enter into, perform, and carry out
contractp for constructing, btulldimg, altering, improving,
repairing, decorating, demolishing, waintaining, furnishing,
and fittipg up buildings, and structures of every dsscriptiom
and tp advance money to and enter into agreewents 'of all
kinds with builders, contractors, property owners, and
otbhers for said puarposes.

(e) To purchase; sell, manufa~ture, and deal in
building materials and goods, waves, and merchandise, and
to carry on any other lawful trade or business incident or
proper for use in conmection with the purchase, sale, ownership,
constguction, llmintcrmace, demolition, and managowent of real
property.

{£} To purchase, s¢ll, leams, remt, procure, exchangs,
license and generally deal in all kinds of matarials, goods,
wares, wmerchandise, machinery and eguipwent nocessary or
impcidental to its business or which may seem capable of
baing profitably uscd or dealt with in commction with auch
business.

ig) To do al) and averything necessary, suitable and
proper for the aczcomplishment of any of the purposes or the
attainment of any of the objects, or the furtherance of any
of the powers hereinbefore set forth, either aloms, or in
the association with other covporatioms, Eirme ox individuals,

and to do elery other act or acts, thing or things incidental to,




or growing out of or in connection with the aforesaid
, husiness or powars, or any part or parts thereof,
i provided the same be not inconeistent with the laws

- undex wbii:h this coxporation is-organized.

The above purpose clauses shall not be limited by
reference to or infarence from one another, but each such
purpose clause shall be construed as a separates statement

conferring Mﬂpendent purposes and powers upon the
coxporation.

THIRD: The couaty in the State of California vhere
the principal office for the transaction of the business of

this cﬁrpuraticm is located is Los Angeles county.

B w e
AR AT BT AT . May oy -

FOURTH: The total nusber of shares which the
corporation is anthorized to issue is 100 Common shares
of the par value of $1.00 amounting in the aggragate to
£100.00,

- PIFTH: The capital stock of the corporation shall

ot be subject to assessmant.

SDffH: Authucity is hereby granted to the holders
3 of sharea of this corxporation entitled to vote to change,
,: from time to tims, the authorized number of directors of
- :; this corporation by a duly adopted amendment of the By-Laws
; 0f this corporation.

SEVENTH: (a) The number of Directors is two (2)
{b) Tha names and addresses of the pexsons

who are appointed to act as Eirst Directors are:

TN T S R T e TR BT T ) A O O LA Wk, T ot ST U TR I AT B TR TR | T P, M T



o

s

e
I -
]

NAME ' ADURESS

William P. Beatson, Jr. 435 Bast 5Bth Street

New York, Bew York 10022

Maco Siegel 114 East 72nd Street
q New York, New York 10021
IN WITNESS WHEREOF, we hereunto sign our pames and

affimm that the stntemnta made hereln are true andar the

' . panalties of perjuxy, this 3 day of . 1876.
f P 2.7 s

William p, Beatson, Jr.

(Dgctir

siagel "
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STATE OF WEW YORK )
z 88,

couwky OF WEW YCRK )

Op this 35 cay nf% 1976, before we, the

undexsigmdmtaw personally
mhmmhmmmmmtswwte

the within mtrmntmﬂhmwﬁam.m;yum

to such instrument and acknowledged to me that he exascutad

A
the same.
i ; (‘-!_ A
./ e Mosl, D AR
Worewy Fublic, Siom of Nowr-Yark

STATE OF NEW YORK )
s 858,
COUNTY OF REW YORX )

e PECLIY SN

1 ’
On this 3 day of ﬁ:.;u_,,1976. betore we, thu

widersiogned notary, parsonally appeared /—‘{ﬁ.l&
known to me to bs the person whose name is subscribed
to the within instrument and he acknowledged to me and

swore to such instrumemt and acknowledged to me that he

@JJAA)/M

7" Wotary public

axesuted the same.

Nu’."‘])\ 2 Nare “l
Moy Pin , Ghow Pf i ek
e JP ATvhe
Coatiiag 61, Low s L Coryivy

Gorncnainn Laproes Mo 50, 197,57

.
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CERTIFICATE OF ANENDMENT
oF
ARTICIES OF INCORPORATION

MACE SIEGEL and PATRICK K. PRINSTER certify that:

1. They are the President and Secretary, respectively, of
WMACERICH MANAGEMENT COMPANY, a California corporation.

2. The Articles of Incorporation of this corporation are
amended by the addition to the Articles of Incorporation of new
articles EIGHTH and NINTH to read as follows1

"BEIGETH: Tha liability of the Directors of tha

corporation for monetary damages shall be eliminated to tha
fullest extent permissible under California law.®

"NINTH: The ocorporation is authorized to provide
indemnification of agents (as defined in Section 317 of the
Corporations Code) for breach of duty to the corporation and
its stockholders through bylaw provisions or through
agresments with the agents, or both, in excess of the
indeanification ctherwise parmitted by Section 317 of the
Corporations Code, subject to the limits on such sxcess

indemnitication set forth in Section 204 of the Corporations
wa |

3. ‘The foregoing anendments of Articles of Incorporation

have been duly appraoved by the Board of Directors of this
corporation.

4. 'The foregoing amandments of Articles of Incorporation
have basn Guly appraved by the requi-ed vote of shareholders in
accordance with Sactions 902 and 903 of thes Corporations Codas.
The total mummbar of outstanding shares of tha corporation is one
hundred (100). The nunber of sharas voting in favor of the
apenduments aguallsd or exceeded the vote required. The
percantage vote required was more than fifty parcent (50%).



We further declara under penalty of perjury undexr the laws
of the State of Califarnia that the mattars set forth in this
Certificate of Amsndment of Articles of . Incorporation are true
and correct of our own knowledge.

DATED? July 11, 1988
NACE SIRGEL,

PATRICK K. PRINETER,
Beorstary

WMN\COA. 023
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CERTIFICATE OF W ) masm

oF
ARTICLES OF INCORPCRATI

MACR SIEGEL and PATRICK K. PRINSTER certify that:
} 1. ‘They are the President and Secretary, respectively, of
| MACERICH REAL ESTATE COMPANY, a California c:orpbrat.ion.
| 2., Article FIRST of the Articles of Incorporation of this
corporation is amended to read as follows: -

“The name of the corporation shall be MACERICH MANAGE-

MENT COMPANT™.

3. Article POURTH of the Articles of Incorporation is

[ : amended to read as follows:

"The total number of shares which the céxporation is

; authérizad to issue iz one thousand (1,000) common shares of
the par value of One Dollar (83 .00), amounting in the aggre-

gate to One Thousand Lollars (51,000.00).

4, ‘The foregoing amendments of Articles of Incorporation
have been duly approved by the Board of Directors of this corpo-
ratiom.

5. The foregoing amendments of Articles of Incorporation
have been duly approved by the required vots of shareholders in
accordance with Sections 902 and 903 'o:l' the Corporations Code.
The total mumber of outstanding shares of the corporation is one
hundred (100). The number of shares voting in £§wr of the




amendments equaled or exceedsd the vote required. The percentage
wote required was more than fifty percent (50%).

We further declare under penalty of perjury under the lavs
of the State of California that the matters set forth in this
Certificate of Amendment of Articles of Incorporation are true
apd correct of our own knowledge.

DATED: April 16, 1984.
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CERTIFICATE OF AMENDMENT “n 07 m
or

ARTICLES OF INCORPORATION /7/ y? .%'
| ‘HﬂmMr of Siata

ARTHUR M. COPPOLA and PATRICK K. PRINSTER certify that:

1. They are the Presidant and the Secretary,
respectively, of MACERTCH MANAGEMENT COMPANY, a California
corporation. :

-3«  Article FORTH of the Articles of Incorporation of
this corporation is amsnded to rsad as follows:

“POURTH: {A) Datinitions.

{1) "Indebtedness™ shall mean, at any date of
deternination, without duplication, (a) all obligations of the
corporation for borrowed money; (b) all obligations of the
corporation evidenced by bonds, debentures, notes or other
simllar instruments; (c) all obligations of the corporaticn to
pay the deferred and unpald purchase price of pro y or
services, which purchase price is Que more than six months after
the date of placing such property in service or taking delivery
and title thereto or the completion of such services, except
trada payables; and (d) all obligations of the corporation as
lesses under leases which have been or should bae capitalized

under generally accepted accounting principles as applied in the
United States.

(2) "Net operating Cash Flow" shall mean, with
respect to any fiscal quarter, the gross cash revemnues and funds
received by the corporation during such fiscal ar, reduced
by the sum of (a) all cash expsnditures (including for trade
payables) of the corporation during such fiscal quarter; (k) all
payments of principal and interest on Indebtedness; and (¢) any
reasonable reserves set aside by the corporation during such
fiscal quarter for anticipated expenses or liabilities in excess
of anticipated receipts. .

{(B) Classen of Stock.

This corporation {s authorized to issue two
classes of shares designated, respectively, as "Cowmon Stock® and
"Freferred Stock.” The authorized number of shares of Common

Stock 1s 5,000, and the authorized numbar of sharss of Prefarred
8tock is 5,000.

LA1~32AD89 W3 03/02/%6
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(1) pividend Preferences. The Preferred stock is
entitled tc receive, on a pro rata basis out of funds legally
avallable therefor, cash dividends on the first day of each
calendar gquartesr at an annual rata squal to 85% of the Net
Operating Cash Flow (if positive), subject to Chapter 5 of the
Ganeral Corporation Law of Califcrnia. Such dividands shall :
accrue from the data of issuance in accordance with the precsding
sentance so that no dividends or other diatributions shall be
made with respsect to the Common Stock and no Common Stock shall
be purchased until cumulative dividends on the Preferrsd Stock
for all past dividend periods and for the thsn current dividend i
period shall have been declared and paid or set apart. After I
cumulative dividends on tha Preferred Stock for all past dividend
periods and for the then current dividend period shall have heen
declared and paid or set apart, if the board of diractors shall
3 slect ta declare additional dividends out of funds laegally

available therefor, such additional dividends shall be declarsd

on the Common Stock in accordance with Section (D) of this
Article FOURTH.

——— e A s by

+ «» (2} Liguldation Riaht&. In the event of any
f£inal liquidaticn, daissolution or winding up of the affairs of
the corporation, and after payment or provision for payment of
the debts and other liabilities of the corporation, the holders
of the Prafarred Stock shall be entitled to receive cut of the
remaining net assats of the corporation betore any distribution
ghall be madae to the holdars of any other shares of capital stock
of the corporation an amount egqual to all dividends accumulated
but unpaid on each share of Praferred Stock up to the date fixed
for distribution. After payment in full to the holders of the
Prefarred Stock of the amounts distributed to them pursuant to
the praceding santence, the holders of the Common Stock ef the
corporation shall be entitled to receive an amount egqual to all
dividends declaraed but unpaid on each share of Commocn Stock.
After payment of such amounts, the Board of Directors shall
distribute the ramaining assets in an amcunt equal to 3% to the

holders of the Common Stock and 955 to the holders of the
Praferred Stock.

(3) Yoting Rights.

3
: ‘ {a} Excap: &s otherwise provided hereinafter or

as may othevwise be reguired by statute, holders of the Preferred
Stock shall have no voting rights.

(b) So lonyg as any sharaes of the Preferred Stock
shall be outstanding, without first obtaining the approval of the

holders of not less than a majority of the Praeferred Stock, the
corporation shall not

LAL-3)408%.V3 2 D3/03/94
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(1) amend the Articles of In oration to
alter or change any righta, preferences or privileges of the
Praferyed Stock so as materially and adversaly to affect th
Prefarred Stock; -

{ii) increase the authorized number of shares
cf Preferred Stock or create any new series of Preferred
Stock; ,

{iii) issue any equity securities having
preferences over or baing on a parity with the Preferred
Stock as to dividends or assets;

{(iv) create or authorize any obligation
or security convertible into equity sacurities of any class
or series ranking in any rn-gect prior to or a)l to the
Praferred Stock, or ve-classify equity mecurities of the
corporation now or hereafter issued into equity securities
of any class or series ranking in any respect prior to or
equal to the Preferred Stock;

(v) redeem or repurchase any shares of the
Common Stock or any securities junior to the Preferred
Stock;

(vi) transfer in any trangsaction or series of
related transactions all or substantially all of its
property and assets to any other person, or e or
consolidate with other corporation, except into or with

a wholly owned subsidiary with the requisite sharehclder
approval;

{vii) restrict the transfer or
hypothecation of shares of Preferred Stock other than as

required by federal or state securities laws or regulations;
or

{vilii) wvoluntarily liquidate, dissolve or
wind up its business.

{4) Redexption. The Preferred Stock shall not be
redeenablea.

(D}

(1) DRividend Rights. Subject to the prior rights
of holders of the Praferred Stock, the shares of Common Stock
shall be entitled to recaive, on a pro rata basis out of funds
legally available therefor, cash dividends on the first day of
each calendar guarter at an annual rate equal to 5t of tha Net
Operating Cash Flow (if positive), subject to Chapter 5 of the
General Corporation Law of California.
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(2) Liguidation Rights. Upen the ligquidation,
* dissolution or winding up of the corpovation, the assets of the

corporation shall be distributed as provided in section (¢)(2) of
this Article FOURTH.

{3) Redemption. The Common Stock shall not be
redecmable.

(4) Yoting Rights. The holder of aach shars of
Common Etock shall have the right to one vote, and shall be
antitled to notice of any shareholdsrs’ meeting in accordance
with the Bylaws of thias corporation, and shall be entitled to

Imuw such matters and in such manner as may be providad by
aw.

3. The foregoing amsndment of Articles of
Incorporation has been duly approved by the Board of Directors.

4. The foregoing amendment of Articles of
Incorporation has been duly approved by the reguired vota of
shaxsholders in accordance with Section 903 of the Corporations
Code. The total mumber of outstand shares of the corporation
is 100. The number of shares voting in favor of the amendment
oqualed or exceeded the vote required. The percentage vote
required was more than 50%.
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the State of California that the
certificate are true and correct
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AMENDED AND RESTATED MAR 0 3 1999
ARTICLES OF INCORPORATION '@J@w
i JOWS, W drte
OF.

MACERICH MANAGEMENT COMPANY

Arthur M. Coppola and Richerd A_ Bayer certify that:

1. They are the President and Chief Executive Officer and the

General Counsel and Secretary, respectively, of MACERICH MANAGEMENT
COMPANY, a California corporation.

LAL S92

2. TbeAmclesoflnoocpomonofﬂusempmummmadedmd

resiated to read in foll as follows:

FIRST: The name of this corporation shall beMACERICH

MANAGEMENT COMPANY.

SECOND:  The purposes for which this corporation is formed ave:

. (@)  To engage primarily in the specific business of taking,
leasing, purchasing or otherwise acquiring. and to own, use, manage, hoid, sell
canvey. exchange, mortgage, work, improve, develop, divide and otherwise
handie, deal in and dispose of real property.

®)  Generally, to borrow money for its corporate purposes, and
1o make, accept, endorse, execute and issue promissoty notes, bills of exchange,
bonds, debentures or other obligations from time to time, for the purchase of real
or persamal property, and any interest or right therein, or for any purpose relating
to the business of this corporation, and if deerned proper, to secure the payment of
any such obligations by mortgage, pledge, hypothecstion, gusrantoe, deed of trust
ot otherwise.

(¢)  To erect, construct, maintain, improve, rebuild, enlarge,
alter, demolish, manage and control directly or through ownership of stock in any
corporation, any and all kinds of buildings, houses, stores, offices, shops,
warchouses, factories, mills, machinery, and plants, and any and all othey
structuyes and erections which may at any time be necessary, useful, or

for the purposes of the corporation, trx which can lawfully be
donie under the laws of the State of Californis.
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H Tomnlhhu.m,mmudmga,ﬁeem
mmmmmﬁmormmwmmmu,
mmqudmmmwmmmiuhumwwhichm
smcapubhofbeingpmﬁhblynndordmhwithinmﬁnnwiﬂlm
business,

® Todoallandaw:rythingnmaxy,mﬁtablemdmﬁ:r
ﬂwamump!inhmauofmyofﬂnpmpomorﬂ:eaﬂaimnmmfmyoﬂheobjm
orﬂm'ﬁmhemofmyofthepowmhueinbefomutfonh, either alone, or in

ﬂxa&mﬁdhﬁmwpowmormymormtheuof,pmidedthemc
benmimm?suntwithﬂwlawsunduwhich&isompomionisorgmized_

The above purpose clauses shall not be limited by reference to or inference
ﬁmnmmm,mehumhpummclmdm}bcmmedssammmtmu
conferring independent pumposes and powers upon the corpo:ation,

THIRD: TheuoumyintthmeofCalifmﬁaWhu'eﬂmpﬁmipal
ofﬁcerforﬂleumlionnfﬂnhuinmofﬂﬁsomaﬁm is located is Los Angeles
county,

FOURTH:  (A) Definitions.

(1) “Indebtedness™ shall mean, at any date of determination,

i icati i corpomﬁouforhomwedmmey; (b)
all obligations of the carporation evidenced by bonds, debentures, notes or other
similar instruments; (c) nnobﬁgaﬁmoflheeomaﬁmtopaythedefmedwd
unpaid purchase price of property or services, Whichputchuepmisduemore
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(®)  Classes of Stock.
mmummmmmdmmfm

MMmﬁmy.u“CmmmeM" The authorized
umbwofdmuofcummsmhs.mmunauﬂmimdmmbemﬂhmof
Preferrod Stock is 5,000,

LalB319972
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(1)  Rividend Preferences. The Preferred Stock is catitled to
mehqmammbdsmnofﬁm&kaﬂyﬂaﬂﬂew,ushdividm
onthcﬁmchyofmhulenduqumnmmmmmlm%%ofthemt

, Mng%?hw(ifpodﬁw,mbjﬂb@m&rioﬂhem

fixed For distribution, Aﬁcrpnymminﬁtlltoﬁeholdasoﬁhehfmsm
ﬁhmﬁwmmmmmmmmmmm
oftheConmnSmckoﬂhemmeeauiund receive an amount
aqmltoa!ldividuﬂsdeeluedhuwnidonmhslmommmm Stock. After
mmﬁuwhammmﬂuﬂwdofmmmammmmng
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assets in an amounyt equal to 3% 1o the holders of the Common Stock and 95% to
the holders of the Preferred Stock. :

(3)  Voting Rights.

(a)  Except as othorwise provided hereinafter or as may -
otherwise be required by statute, holder of the Proferred Stock shall have no g
voting rights. i

{(b)  So long a5 any shares of the Preferred Stock shall be
outstanding, without first obtaining the approval of the holders of not less than a
majority of the Preferred Stock, the corporation shall not: :

()  amend the Articles of Incorporation to alter
or change any rights, preferences or privileges of the Preferred Stock so as
materially and adversely to affect the Preferred Stock;

(i)  increase the authotized number of shares of
Preferred Stock or creatc any new series of Prefirved Stock:

(iii}  issue any equity securitics having
preferences over or being on a parity with the Preferred Stock as 1o
dividends or assets:

(iv) create or arthorize any obligation or sccurity
convertible into equity securities of any class or series ranking in sny
respect prior to or equal o the Prefecred Stock, or ro-classify equity
accurities of the corporation now or hereafler issued into equity securities
ofmyclmmuﬁesmkingﬁimympeclpriortoaoqual!ome
Preferred Stock;

{v)  redeem or repurchase any shures of the
Common Stock or any securities junior to the Preferred Stock;

(vi) transfer in any transaction or scries of
related transactions all or substantially all of its property and asgets 10 any
other person, or merge or coneolidate with any other ion,

inko or with a wholly owned subsidiary with the requisite shareho
approval,

{vii) restrict the transfer or hypothecation of
shares of Preferred Stock other than as required by federal or siale
socurities laws or regulations; or
(viif} volurtarily liquidate, dissolve or wind up ils
business,
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4) Racemption. 'l'leret‘medShclenolbemdmablc.

Rights and Restrictions of Common $ DG

(1)  Dividend Rights. Subject to the prior rights of hoiders of
mm&rmdShek,dumemSmethmﬁtledwmwe,ma
pro rata basis out of funds legallv available therefor, cash dividends on the firat
dayofmbmhudqunmlmulmequaltomofﬂnNmOpmﬁng

Cthluw(ifpouiﬁe).nﬂsjecththofﬂleGdewpomioannf
California. .

()  Liguidation Rights. Upon the liquidation, dissofution or
windingnpofthempmmemof&cmﬁonshmbedhmmedu
provided in section (CX2) of this Article FOURTH.

(3)  Redemption. The Conumon Stock shull not be redeemable.

(9  Voiing Rights. The holder of each share of Common Stock
Mluve:heﬁmanmvaw,mdahﬂbecntitbdbmﬁwofmydwdmum'
mﬁnghnmmmmaymofﬂiiswmnmimmdshaﬂbemiﬂedm
mupmwdimuummdinmhmmm«umaybepxmidedbylaw.

FIFTH: The capital stock of the corporation shall not be subject to
assesEmCnt.

SIXTH: Authority is hereby granted to the holders of shares of this
wrponﬁonemiﬂedtovmcmchwge,ﬁomﬁmetoﬁme,ﬂmmhoﬁzedmmbﬂof
Mofﬁsmmw:mmmofﬂww-hwofﬂm
corpotation,

SEVENTH: The number of Directors is two (2)-

EIGHTH: Thelilbilityoi‘mel)imtursofﬂ:eeorpmutionfor
nunluydmgudnllheeliminnedtothefulhﬂextmpmisﬁbhundac:ﬁfunia
law,

NINTH: The corporation is authorized to provide indemnification of
m{asd&ﬁnedin&cﬁmBl?ofﬁwCorpomiomCode)forMofdMywﬂm
eorpm:ﬁonmditaﬂnukholdusﬂvmlghbylawpmisimwrﬂmsh agreements with
ﬂnlmm.wboth,inexmofﬂnimm&uﬂmomm:epmmdbymﬂ?
oftheCmﬁm%mbjwthﬁnﬁﬁhmmhmindamiﬁcaﬁmsﬂfcﬂin
Section 204 of the Corporations Code.

TENTH: In contemplation of procedures required in connection with
securitization of loans, the corporation will, based on 2ddvice of counsel, adept such
procedurcs &s may be uppropriate to maintain the separate nature of the corporation,

LAL.031997.2



3 Theforagotnsmdmmmdm:somnicluof
lneorpouﬁonhubeendulywedbyﬂwmnﬂofbimﬂthhmmm

[Remainder of page intentionally left blank]
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We declare under penalty of perjury under the laws of the State of
California that the mattors set forth in this certificate are true and comect of our own
knowledge.

DATE: January 3 , 1999

Pregident and Chief Pecurive OFfior

L\M}

Richeaxd A, Fayer, Secretary
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF,
MACERICH MANAGEMENT COMPANY

Arthur M. Coppola and Richard A. Bayer cectify that:

1.  They are the President and Chief Executive Officer and the Chief Legal
Officer, Executive Vice President and Secretary, respectively, of MACERICH MANAGEMENT
COMPANY, a California corporation.

2, The articles of incorporation of this corporation are amended and restated
to read i full as follows: .

FRST
The name of the corporation is MACERICH MANAGEMENT COMPANY.
SECOND
The purpose of the corporation is to engage in any lawful act or activity for which
a corporation may be organized under the General Corporation Law of California other than the
banking business, the trust company business or the practice of a profession permitted to be
incorporated by the California Corporations Code.
THRD

The cozporation elects to be govermned by all of the provisions of the new law not
otherwise applicable to it under Chapter 23 of the California Corporations Code.

FQURTH
The total number of shares of all classes of stock which the corporation shall have
the authority to issue is One Thousand (1,000) shares of common stock, par valus $.01 per share.
Upon filing of these Second Amended end Restated Articies of Incorporation all of the issued
and outstanding preferred stock of the corporation will be cancelled.
BIFTH

The Kability of directors of the corporation for monetary damages shall be
eliminated to the fullest extent permissible under California law,



The corporation i3 authorized to provide indemnification of agents (as defined in
Section 317 of the California Corporations Code) for breach of duty to the corporation and its
ghareholders through bylaw provisions, agreements with agents, vote of shareholders or
disinterested directors, or otharwise, in excess of the indemnification otherwise permitted by
Section 317 of the California Corporations Code, subject only to the applicable Emits set forth in
Section 204 of the California Corporations Code.

3. The foregoing amendment and restatement of articles of imcorporation has
been duly approved by the Board of Directors of the corporation.

4, The foregoing amendment and restatement of articles of incorporation has
been duly spproved by the required vote of sharcholders in accordance with Sections 902 and
903 of the California Corporations Code. The total number of cutstanding ehares of the
corporation are 5,000 shares of common stock and 5,000 shares of preferred stock. The number
of shares voting In favor of the amendment equal or exceeded the vote requized. The percentage
vnterequiredwasmmthanSMoftheoutstmdingshmofeachofﬁmcommmstockand
preferred stock.



b

We declavotnvdee pealty of perfury under the lzws of tha Stase 6f California thax
the matters aet furti in these Second Amended and Restated Articlos of Incorporation axe trae
and cotrect of onr own knowledge.

Dated: December 252005




