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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
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Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Amount to be Registered/ Proposed

Maximum Aggregate Price Per Share or Per Unit/

Proposed Maximum/Aggregate/Offering Price/

Amount of Registration Fee
Common Stock, $.01 par value per share
Preferred Stock, $.01 par value per share
Equity Stock, $.01 par value per share
Depositary Shares Representing Interests in Preferred Stock or Equity Stock (2)
Warrants
Debt Securities
Units (3)
Total $0(1)

(1) There are being registered hereunder an indeterminate number of securities of each identified class which may be sold from time to time by PS Business
Parks, Inc. or a selling securityholder at indeterminate prices. In addition, there are being registered hereunder an indeterminate number of securities of each
identified class issuable by PS Business Parks, Inc. upon conversion or exchange of any preferred stock, equity stock, debt securities or units that provide for
conversion or exchange into other securities or upon exercise of warrants or units for such securities. The Registrant is deferring payment of all of the
registration fee in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended.

(2) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or multiple shares of preferred stock or equity
stock and will be evidenced by a depositary receipt.

(3) Each unit will be issued under a unit agreement or indenture and will represent an interest in one or more debt securities, warrants, shares of common stock,
shares of preferred stock, shares of equity stock, or depositary shares, which may or may not be separable from one another.
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PS BUSINESS PARKS, INC.

By this prospectus, we may offer-

Common Stock

Preferred Stock

Equity Stock

Depositary Shares

Warrants

Debt Securities

Units

This prospectus contains a general description of the debt and equity securities that we may offer for sale, in one or more series or classes,
separately or together, in amounts, at prices and on terms to be determined at the time we offer those securities. In addition, selling
securityholders to be identified from time to time in a prospectus supplement may sell our securities that they own. We will not receive any of
the proceeds from the sale of our securities by selling securityholders.

You should read this prospectus and any applicable prospectus supplement, which will provide the specific terms of the securities being offered
to you, carefully before you invest.

Corporate Headquarters:

701 Western Avenue

Glendale, CA 91201-2397

(818) 244-8080

Our common stock is traded on the New York Stock Exchange under the symbol �PSB.� On March 9, 2012, the last reported sale price of our
common stock on the New York Stock Exchange was $63.06.

Investing in our securities involves risks. Before buying our securities, you should refer to the risk factors
included in our periodic reports, in prospectus supplements relating to specific offerings and in other
information that we file with the Securities and Exchange Commission. See �Risk Factors� on page 1.
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Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved of the securities to be issued
under this prospectus or determined if this prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

March 13, 2012
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You should rely only on the information contained in or incorporated by reference in this prospectus or any prospectus supplement. We
have not authorized anyone to provide you with different information. We are not making an offer of these securities in any state where
the offer is not permitted. You should not assume that the information contained in or incorporated by reference in this prospectus or
any prospectus supplement is accurate as of any date other than the date on the front of those documents.
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SUMMARY

PS Business Parks, Inc. is a fully-integrated, self-advised and self-managed real estate investment trust or �REIT,� that owns, operates acquires,
and develops commercial properties, primarily multi-tenant flex, office and industrial space. PS Business Parks, L.P., a California limited
partnership that we refer to as our �Operating Partnership,� owns directly or indirectly substantially all of our assets and we conduct substantially
all of our business through it. We are the sole general partner of the Operating Partnership and, as of December 31, 2011, we owned 76.8% of
the common partnership units in the Operating Partnership. The remaining common partnership units are owned by Public Storage. As the sole
general partner of the Operating Partnership, we have full, exclusive and complete responsibility and discretion in managing and controlling the
Operating Partnership. Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to �PS Business
Parks,� �Company,� �we,� �us,� �our,� or similar references mean PS Business Parks, Inc. and its subsidiaries, including the Operating Partnership.

As of December 31, 2011, we owned and operated 27.2 million rentable square feet of commercial space, comprising 102 business parks,
located in eight states: Arizona, California, Florida, Maryland, Oregon, Texas, Virginia and Washington. We focus on owning concentrated
business parks as these parks provide us with the greatest flexibility to meet our customers� needs. We also manage 1.3 million rentable square
feet on behalf of Public Storage.

We were incorporated in California and elected to be taxed as a REIT beginning with our 1990 taxable year. To the extent that we continue to
qualify as a REIT, we will not be taxed, with certain limited exceptions, on the net income that we distribute currently to our shareholders. Our
principal executive offices are located at 701 Western Avenue, Glendale, California 91201-2397. Our telephone number is (818) 244-8080.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under �Risk Factors� in Item 1A of our Annual Report
on Form 10-K for the year ended December 31, 2011, filed with the Securities and Exchange Commission (the �Commission� or the �SEC�) on
February 27, 2012 and incorporated by reference in this prospectus, as well as the other information contained or incorporated by reference in
this prospectus or in any prospectus supplement before making a decision to invest in our securities. See �Where You Can Find More
Information.�

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a �shelf� registration process. Under this shelf process, we
and/or selling shareholders named in a supplement to this prospectus may sell from time to time an indeterminate amount of common stock,
preferred stock, equity stock, depositary shares, warrants, debt securities and units, in any combination, in one or more offerings at indeterminate
prices. This prospectus provides a general description of the securities that we may offer. Each time we offer any of the types of securities
described in this prospectus, we will prepare and distribute a prospectus supplement that will contain a description of the specific terms of the
securities being offered and of the offering. The prospectus supplement may also supplement the information contained in this prospectus. You
should read both this prospectus and the applicable prospectus supplement, together with the additional information described under the heading
�Where You Can Find More Information,� before purchasing any securities.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the �Exchange Act�) and are required to file
annual, quarterly and current reports, proxy statements and other
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information with the SEC. You may read and copy all or any portion of this information at the Commission�s principal office in Washington,
D.C., and copies of all or any part thereof may be obtained from the Public Reference Section of the Commission, 100 F Street, Room 1580,
N.E., Washington, D.C. 20549 after payment of fees prescribed by the Commission. You may telephone the Commission at 1-800-SEC-0330 for
further information on the Commission�s public reference facilities. The Commission also maintains a website at http://www.sec.gov that
contains the reports, proxy and information statements and other information that we and other registrants file electronically with the
Commission.

We have filed a registration statement on Form S-3, of which this prospectus is a part, with the Commission to register offers and sales of the
securities described in this prospectus under the Securities Act of 1933, as amended (the �Securities Act�). The registration statement contains
additional information about us and the securities. You may obtain the registration statement and its exhibits from the Commission as described
above.

The Commission allows us to provide information about our business and other important information to you by �incorporating by reference� the
information we file with the Commission, which means that we can disclose that information to you by referring in this prospectus to the
documents we file with the Commission. Under the Commission�s regulations, any statement contained in a document incorporated by reference
in this prospectus is automatically updated and superseded by any information contained in this prospectus, or in any subsequently filed
document of the types described below.

We incorporate into this prospectus by reference the following documents filed by us with the Commission, each of which should be considered
an important part of this prospectus:

SEC Filing (File No. 1-10709) Period Covered or Date of Filing
Annual Report on Form 10-K Year ended December 31, 2011
Current Reports on Form 8-K Filed January 6, 2012; January 9, 2012 (amending Form 8-K filed

December 20, 2011); January 12, 2012; January 12, 2012; and
February 24, 2012

Description of our common stock contained in Registration Statement on
Form 8-A, as supplemented by the description of our common stock
contained in this prospectus

Effective September 8, 2008

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange of 1934 (excluding any information furnished rather
than filed in any Current Report on Form 8-K) between the date of this prospectus and the termination of the offering of securities under this
prospectus shall also be deemed to be incorporated herein by reference. Any statement contained in any document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any other subsequently filed document which also is or is deemed to be incorporated by reference in this
prospectus modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

You may request a copy of each of our filings at no cost, by writing or telephoning us at the following address, telephone or facsimile number:

Investor Services Department

PS Business Parks, Inc.

701 Western Avenue

Glendale, California 91201-2349

Telephone: (800) 421-2856, or

                    (818) 244-8080

Facsimile: (818) 241-0627
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Exhibits to a document will not be provided unless they are specifically incorporated by reference in that document.

FORWARD-LOOKING STATEMENTS

Some of the information included or incorporated by reference in this prospectus contains forward-looking statements. For this purpose, any
statements contained or incorporated by reference in this prospectus that are not statements of historical fact may be deemed to be
forward-looking statements. Without limiting the foregoing, the words �may,� �believes,� �anticipates,� �plans,� �expects,� �seeks,� �estimates,� �intends,� and
similar expressions are intended to identify forward-looking statements. There are a number of important factors that could cause our results to
differ materially from those indicated by such forward-looking statements, including but not limited to: (a) changes in general economic and
business conditions; (b) decreases in rental rates or increases in vacancy rates/failure to renew or replace expiring leases; (c) tenant defaults;
(d) the effect of the recent credit and financial market conditions; (e) our failure to maintain our status as a REIT; (f) the economic health of our
tenants; (g) increases in operating costs; (h) casualties to our properties not covered by insurance; (i) the availability and cost of capital;
(j) increases in interest rates and its effect on our stock price; and (k) other factors discussed from time to time in our annual and quarterly
reports that are incorporated by reference into this prospectus under the heading �Risk Factors�. In light of the significant uncertainties inherent in
the forward-looking statements included or incorporated by reference in this prospectus, the inclusion of any forward-looking statements should
not be regarded as a representation by us or any other person that our objectives and plans will be achieved. Moreover, we assume no obligation
to update these forward-looking statements to reflect actual results, changes in assumptions or changes in other factors affecting these
forward-looking statements, except as required by law.

USE OF PROCEEDS

Unless we inform you otherwise in a prospectus supplement or �free writing prospectus�, we expect to use the net proceeds from the sale of
securities for general corporate purposes. These purposes may include, but are not limited to, the acquisition of commercial properties,
repayment of our outstanding debt, redemption of preferred securities and general business purposes. Pending their use, we may invest the net
proceeds in short-term, interest bearing securities.

RATIO OF EARNINGS TO FIXED CHARGES

We compute our ratio of earnings from continuing operations to combined fixed charges and preferred stock distributions by dividing our
earnings from continuing operations by our combined fixed charges and preferred stock distributions. Earnings from continuing operations
consists of income from continuing operations plus fixed charges.

For the years ended December 31,
2011 2010 2009 2008 2007

Ratio of earnings from continuing operations to combined fixed charges and preferred distributions 2.6 1.8 5.2 1.5 1.4

DESCRIPTION OF COMMON STOCK

We are authorized to issue 100,000,000 shares of common stock, par value $.01 per share. At February 20, 2012, we had outstanding 24,129,684
shares of common stock (excluding shares issuable upon exchange of interests in our operating partnership and shares subject to options).

3
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Common Stock

The following description of our common stock sets forth certain general terms and provisions of the common stock to which any prospectus
supplement may relate, including a prospectus supplement providing that common stock will be issuable upon conversion of preferred stock or
upon the exercise of warrants. The statements below describing our common stock are in all respects subject to and qualified in their entirety by
reference to the applicable provisions of our articles of incorporation and bylaws.

Subject to any preference with respect to our preferred stock or equity stock, holders of our common stock will be entitled to receive
distributions when, as and if declared by our board of directors, out of funds legally available therefor. Payment and declaration of dividends on
our common stock and purchases of shares of common stock by us will be subject to certain restrictions if we fail to pay dividends on
outstanding preferred stock. See �Description of Preferred Stock.� Upon any liquidation, dissolution or winding up of our company, holders of
common stock will be entitled to share ratably in any assets available for distribution to them, after payment or provision for payment of the
debts and our other liabilities and the preferential amounts owing with respect to any of our outstanding preferred stock. Holders of our common
stock have no preemptive rights, except such as have been provided to certain of our shareholders by contract, which means public shareholders
have no right to acquire any additional shares of common stock that we may issue at a later date.

Each outstanding share of our common stock entitles the holder to one vote on all matters presented to our stockholders for a vote, with the
exception that they have cumulative voting rights with respect to the election of our board of directors, in accordance with California law.
Cumulative voting means that each holder of our common stock is entitled to cast as many votes as there are directors to be elected multiplied by
the number of shares registered in his or her name. A holder of our common stock may cumulate the votes for directors by casting all of the
votes for one candidate or by distributing the votes among as many candidates as he or she chooses. Cumulative voting is intended to provide
holders of smaller blocks of stock with more meaningful influence in the election of directors than they would have without cumulative voting.
The outstanding shares of our common stock are, and additional shares of common stock will be, when issued, fully paid and nonassessable.

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.

Our common stock is traded on the New York Stock Exchange under the symbol �PSB.� The transfer agent and registrar of our common stock is
American Stock Transfer & Trust Company.

The rights, preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, the rights of the holders
of shares of any series of our preferred stock or our equity stock which we may designate and issue in the future. See �Description of Preferred
Stock� and �Description of Equity Stock.�

Ownership Limitations

For us to qualify as a REIT under the Internal Revenue Code of 1986, as amended, or 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
articles of incorporation provide certain restrictions on the shares of capital stock that any shareholder may own.

Our articles of incorporation provide 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
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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. Our articles of incorporation provide, however, that no person shall be deemed
to exceed the ownership limit solely by reason of the beneficial ownership of shares of any class of stock to the extent that such shares of stock
were beneficially owned by such person (including Public Storage) upon completion of, and after giving effect to, the merger with American
Office Park Properties. Thus, this limitation does not affect the ownership of common stock held by Public Storage and certain other
shareholders at the time of the merger. 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 articles of incorporation provide 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.

Our articles of incorporation generally provide 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 articles of incorporation 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 articles of incorporation.
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DESCRIPTION OF PREFERRED STOCK

We are authorized to issue 50,000,000 shares of preferred stock, par value $.01 per share. At March 1, 2012, we had 26,576 outstanding shares
of preferred stock (represented by 26,575,826 depositary shares). Our articles of incorporation provide 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 �Description of Common Stock.�

Outstanding Preferred Stock

At March 1, 2012, we had outstanding five series of preferred stock, and had reserved for issuance, upon conversion of preferred units in our
operating partnership, an additional series. Each series (1) has a stated value of $25 per share (in the case of shares reserved for issuance upon
the conversion of preferred units) or per depositary share, (2) in preference to the holders of shares of our common stock and any other capital
stock ranking junior to the preferred stock as to payment of dividends, provides for cumulative quarterly dividends calculated as a percentage of
the stated value (ranging from 6.45% to 7.0%) and (3) is subject to redemption, in whole or in part, at our election (on and after various dates
between the present and January 2017) at a cash redemption price of $25 per share (in the case of shares reserved for issuance upon the
conversion of preferred units) or per depositary share, plus accrued and unpaid dividends.

In the event of our voluntary or involuntary liquidation, dissolution or winding up, the holders of the preferred stock will be entitled to receive
out of our assets available for distribution to shareholders, before any distribution of assets is made to holders of our common stock or any other
shares of capital stock ranking as to such distributions junior to the preferred stock, liquidating distributions in the amount of $25 per share (in
the case of shares reserved for issuance upon the conversion of preferred units) or per depositary share, plus all accumulated and unpaid
dividends.

Except as expressly required by law and in certain other limited circumstances, holders of the preferred stock are not entitled to vote. The
consent of holders of at least 66 2/3% of the outstanding shares of the preferred stock, voting as a single class, is required to authorize another
class of shares senior to the preferred stock.

We have reserved for issuance, upon conversion of preferred units in our operating partnership, one series of preferred stock. To the extent we
issue any shares of any such series of preferred stock, we may not consolidate with, merge into or with, or convey, transfer or lease our assets
substantially as an entirety to, any corporation or other entity, in a manner that would materially and adversely affect the outstanding shares of
the series, without the affirmative vote of the holders of a majority of the outstanding shares of such series, subject to certain exceptions or
unless we are the surviving entity.

Our depositary shares representing interests in our preferred stock are traded on the New York Stock Exchange under the symbols �PSB-H,�
�PSB-I,� �PSB-P,� �PSB-R,� and �PSB-S.�

Ownership Limitations

For a discussion of the ownership limitations that apply to preferred stock, see �Description of Common Stock�Ownership Limitations.�
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Future Series of Preferred Stock

The following description of preferred stock sets forth certain general terms and provisions of the preferred stock to which any prospectus
supplement may relate. The statements below describing the preferred stock are in all respects subject to and qualified in their entirety by
reference to the applicable provisions of our articles of incorporation (including the applicable form of certificate of determination) and bylaws.

Reference is made to the prospectus supplement relating to the preferred stock offered thereby for specific terms, including, where applicable,
the following: (1) the title and stated value of such preferred stock; (2) the number of shares of such preferred stock offered, the liquidation
preference per share and the offering price of such preferred stock; (3) the dividend rate(s), period(s) and/or payment date(s) or method(s) of
calculation applicable to such preferred stock; (4) the date from which dividends on such preferred stock shall accumulate, if applicable; (5) the
provision for a sinking fund, if any, for such preferred stock; (6) the provision for redemption, if applicable, of such preferred stock; (7) any
listing of such preferred stock on any securities exchange; (8) the terms and conditions, if applicable, upon which such preferred stock will be
convertible into common stock, including the conversion price (or manner of calculation); (9) the voting rights, if any, of such preferred stock;
(10) any other specific terms, preferences, rights, limitations or restrictions of such preferred stock; (11) the relative ranking and preferences of
such preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs; and (12) any limitations on
issuance of any series of preferred stock ranking senior to or on a parity with such series of preferred stock as to dividend rights and rights upon
liquidation, dissolution or winding up of our affairs.

Ranking.    The ranking of the preferred stock is set forth in the applicable prospectus supplement. Unless otherwise specified in the applicable
prospectus supplement, such preferred stock will, with respect to dividend rights and rights upon liquidation, dissolution or winding up of our
affairs, rank (i) senior to the common stock, any additional class of common stock and any series of preferred stock expressly made junior to
such preferred stock; (ii) on a parity with all preferred stock previously issued by us the terms of which specifically provide that such preferred
stock rank on a parity with the preferred stock offered hereby; and (iii) junior to all preferred stock previously issued by us the terms of which
specifically provide that such preferred stock rank senior to the preferred stock offered hereby.

Dividends.    Holders of shares of the preferred stock of each series offered hereby will be entitled to receive, when, as and if declared by our
board of directors, out of our assets legally available for payment, cash dividends at such rates and on such dates as will be set forth in the
applicable prospectus supplement. Each such dividend shall be payable to holders of record as they appear on the stock transfer books of our
company on such record dates as shall be fixed by our board of directors.

Dividends on any series of the preferred stock offered hereby may be cumulative or non-cumulative, as provided in the applicable prospectus
supplement. Dividends, if cumulative, will be cumulative from and after the date set forth in the applicable prospectus supplement. If our board
of directors fails to declare a dividend payable on a dividend payment date on any series of the preferred stock for which dividends are
noncumulative, then the holders of such series of the preferred stock will have no right to receive a dividend in respect of the dividend period
ending on such dividend payment date, and we will have no obligation to pay the dividend accrued for such period, whether or not dividends on
such series are declared payable on any future dividend payment date.

No dividends (other than in common stock or other capital stock ranking junior to the preferred stock of any series as to dividends and upon
liquidation) will be declared or paid or set aside for payment (nor will any other distribution be declared or made upon the common stock, or any
other capital stock ranking junior to or on a parity with the preferred stock of such series as to dividends or upon liquidation), nor will any
common stock or any other capital stock ranking junior to or on a parity with the preferred stock of such series as to dividends or upon
liquidation 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 us (except by
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conversion into or exchange for other capital stock ranking junior to the preferred stock of such series as to dividends and upon liquidation)
unless (i) if such series of preferred stock has a cumulative dividend, full cumulative dividends on the preferred stock of such series have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof set apart for payment for all past dividend
periods and the then current dividend period and (ii) if such series of preferred stock does not have a cumulative dividend, full dividends on the
preferred stock of such series have been or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof set
apart for payment for the then current dividend period.

If for any taxable year, we elect to designate as �capital gain dividends� (as defined in the Code) any portion of the dividends paid or made
available for the year to the holders of our stock, then the portion of the dividends designated as capital gain dividends that will be allocable to
the holders of 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, within the meaning of the Code, paid or made available to the holders of preferred stock for the year, 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.

Any dividend payment made on shares of a series of cumulative preferred stock offered hereby will first be credited against the earliest accrued
but unpaid dividend due with respect to shares of such series which remains payable.

Redemption.    If so provided in the applicable prospectus supplement, the shares of preferred stock will be subject to mandatory redemption or
redemption at our option, in whole or in part, in each case upon the terms, at the times and at the redemption prices set forth in such prospectus
supplement.

The prospectus supplement relating to a series of preferred stock offered hereby that is subject to mandatory redemption will specify the number
of shares of such preferred stock that will be redeemed by us in each year commencing after a date to be specified, at a redemption price per
share to be specified, together with an amount equal to all accrued and unpaid dividends thereon (which will not, if such preferred stock does not
have a cumulative dividend, include any accumulation in respect of unpaid dividends for prior dividend periods) to the date of redemption. The
redemption price may be payable in cash, securities or other property, as specified in the applicable prospectus supplement.

Notwithstanding the foregoing, no shares of any series of preferred stock offered hereby will be redeemed and we will not purchase or otherwise
acquire directly or indirectly any shares of preferred stock of such series (except by conversion into or exchange for capital stock of our
company ranking junior to the preferred stock of such series as to dividends and upon liquidation) unless all outstanding shares of preferred
stock of such series are simultaneously redeemed unless, in each case, (i) if such series of preferred stock has a cumulative dividend, full
cumulative dividends on the preferred stock of such series will have been or contemporaneously are declared and paid or declared and a sum
sufficient for the payment thereof set apart for payment for all past dividend periods and the then current dividend period and (ii) if such series
of preferred stock does not have a cumulative dividend, full dividends on the preferred stock of such series have been or contemporaneously are
declared and paid or declared and a sum sufficient for the payment thereof set apart for payment for the then current dividend period; provided,
however, that the foregoing shall not prevent the purchase or acquisition of shares of preferred stock of such series pursuant to a purchase or
exchange offer made on the same terms to holders of all outstanding shares of preferred stock of such series.

If fewer than all of the outstanding shares of preferred stock of any series offered hereby are to be redeemed, the number of shares to be
redeemed will be determined by us and such shares may 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 us.

Notice of redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of record of preferred
stock of any series to be redeemed at the address shown on our stock

8

Edgar Filing: PS BUSINESS PARKS INC/CA - Form S-3ASR

Table of Contents 15



Table of Contents

transfer books. Each notice will state: (i) the redemption date; (ii) the number of shares and series of the preferred stock to be redeemed; (iii) the
redemption price; (iv) the place or places where certificates for such preferred stock are to be surrendered for payment of the redemption price;
(v) that dividends on the shares to be redeemed will cease to accrue on such redemption date; and (vi) the date upon which the holder�s
conversion rights, if any, as to such shares shall terminate. If fewer than all the shares of preferred stock of any series are to be redeemed, the
notice mailed to each such holder thereof shall also specify the number of shares of preferred stock to be redeemed from each such holder and,
upon redemption, a new certificate shall be issued representing the unredeemed shares without cost to the holder thereof. In order to facilitate the
redemption of shares of preferred stock, our board of directors may fix a record date for the determination of shares of preferred stock to be
redeemed, such record date to be not less than 30 or 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 preferred stock called for redemption will cease. From and after
the redemption date, unless we so default, all rights of the holders of the preferred stock as our shareholders, except the right to receive the
redemption price (but without interest), will cease.

Subject to applicable law and the limitation on purchases when dividends on preferred stock are in arrears, we may, at any time and from time to
time, purchase any shares of preferred stock in the open market, by tender or by private agreement.

Liquidation Preference.    Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, then, before any distribution
or payment shall be made to the holders of any common stock or any other class or series of our capital stock ranking junior to any series of the
preferred stock in the distribution of assets upon our liquidation, dissolution or winding up, the holders of such series of preferred stock will be
entitled to receive out of our assets legally available for distribution to shareholders liquidating distributions in the amount of the liquidation
preference per share (set forth in the applicable prospectus supplement), plus an amount equal to all dividends accumulated and unpaid thereon
(which shall not include any accumulation in respect of unpaid dividends for prior dividend periods if such preferred stock does not have a
cumulative dividend). After payment of the full amount of the liquidating distributions to which they are entitled, the holders of preferred stock
will have no right or claim to any of our remaining assets. In the event that, upon any such voluntary or involuntary liquidation, dissolution or
winding up, our legally available assets are insufficient to pay the amount of the liquidating distributions on all outstanding shares of any series
of preferred stock and the corresponding amounts payable on all shares of other classes or series of our capital stock ranking on a parity with the
preferred stock in the distribution of assets upon liquidation, dissolution or winding up, then the holders of such series of preferred stock and all
other such classes or series of capital stock shall share ratably in any such distribution of assets in proportion to the full liquidating distributions
to which they would otherwise be respectively entitled.

If liquidating distributions shall have been made in full to all holders of preferred stock, our remaining assets will be distributed among the
holders of any other classes or series of capital stock ranking junior to such series of preferred stock upon liquidation, dissolution or winding up,
according to their respective rights and preferences and in each case according to their respective number of shares. For such purposes, our
consolidation or merger with or into any other corporation, or the sale, lease, transfer or conveyance of all or substantially all of our property or
assets will not be deemed to constitute a liquidation, dissolution or winding up.

Voting Rights.    Holders of the preferred stock offered hereby will not have any voting rights, except as set forth below or as otherwise expressly
required by law or as indicated in the applicable prospectus supplement.

The affirmative vote or consent of the holders of at least a majority of the outstanding shares of our series N preferred stock (which may be
issued upon conversion of preferred units in our operating partnership) will be required to amend or repeal any provision of or add any provision
to, our articles of incorporation, including the certificate of determination, if such action would materially and adversely alter or change the
rights, preferences
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or privileges of such series of preferred stock. The affirmative vote or consent of the holders of at least 66 2/3% of the outstanding shares of each
of our series H, I, P, R and S preferred stock will be required to amend or repeal any provision of or add any provision to, our articles of
incorporation, including the certificate of determination, if such action would adversely alter or change the rights, preferences or privileges of
such series of preferred stock.

No consent or approval of the holders of any series of preferred stock offered hereby 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 such series of preferred stock, or
senior to a series of preferred stock expressly made junior to other series of preferred stock, as to payment of dividends and distribution of assets,
including other shares of such series of preferred stock.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be
required shall be effected, all outstanding shares of such series of preferred stock had been redeemed or called for redemption upon proper notice
and sufficient funds had been deposited in trust to effect such redemption.

We may designate additional series of preferred stock to be issued upon conversion of any additional series of preferred units in our operating
partnership. To the extent we issue any shares of any such series of preferred stock, we will not be able to consolidate with, merge into or with,
or convey, transfer or lease our assets substantially as an entirety to, any corporation or other entity without the affirmative vote of the holders of
a majority of the outstanding shares of such series, subject to certain exceptions or unless we are the surviving entity.

Conversion Rights.    The terms and conditions, if any, upon which shares of any series of preferred stock offered hereby are convertible into
common stock will be set forth in the applicable prospectus supplement relating thereto. Such terms will include the number of shares of
common stock into which the preferred stock is convertible, the conversion price (or manner of calculation thereof), the conversion period,
provisions as to whether conversion will be at our option or at the option of the holders of the preferred stock or automatically upon the
occurrence of certain events, the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the
redemption of such preferred stock.

DESCRIPTION OF EQUITY STOCK

We are authorized to issue 100,000,000 shares of equity stock, par value $.01 per share. At March 1, 2012, we had no outstanding shares of
equity stock. Our articles of incorporation provide that the equity 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, redemption provisions and liquidation rights
of each series of equity stock. Holders of equity stock have no preemptive rights. The shares of equity stock will be, when issued, fully paid and
nonassessable.

The issuance of equity stock with special voting rights could be used to deter attempts to obtain control of our company 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 for the operating partnership that restrict our ability to enter into business combinations, see �Description of Common Stock.�

Ownership Limitations

For a discussion of the ownership limitations that apply to equity stock, see �Description of Common Stock�Ownership Limitations.�

Terms of Equity Stock

The following description of equity stock sets forth certain general terms and provisions of the equity stock to which any prospectus supplement
may relate. The statements below describing the equity stock are in all
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respects subject to and qualified in their entirety by reference to the applicable provisions of our articles of incorporation (including the
applicable form of certificate of determination) and bylaws.

Reference is made to the prospectus supplement relating to the equity stock offered thereby for specific terms, including, where applicable, the
following: (1) the designation of such equity stock; (2) the number of shares of such equity stock offered, the liquidation rights and the offering
price of such equity stock; (3) the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to such equity stock;
(4) the provision for a sinking fund, if any, for such equity stock; (5) the provision for redemption, if applicable, of such equity stock; (6) any
listing of such equity stock on any securities exchange; (7) the terms and conditions, if applicable, upon which such equity stock will be
convertible into common stock, including the conversion price (or manner of calculation thereof); (8) the voting rights, if any, of such equity
stock; (9) any other specific terms, rights, limitations or restrictions of such equity stock; and (10) the relative ranking of such equity stock as to
dividend rights and rights upon liquidation, dissolution or winding up of our affairs.

Ranking.    The ranking of the equity stock is set forth in the applicable prospectus supplement. Unless otherwise specified in the applicable
prospectus supplement, such equity stock will, with respect to dividend rights and rights upon liquidation, dissolution or winding up of our
affairs, rank on a parity with the common stock. The equity stock will rank junior to the preferred stock with respect to dividend rights and rights
upon liquidation, dissolution or winding up of our affairs.

Dividends.    Holders of shares of the equity stock of each series offered hereby shall be entitled to receive, when, as and if declared by our board
of directors, out of our assets legally available for payment, cash dividends at such rates and on such dates as will be set forth in the applicable
prospectus supplement. Each such dividend shall be payable to holders of record as they appear on our stock transfer books on such record dates
as shall be fixed by our board of directors. Unless otherwise specified in the applicable prospectus supplement, dividends on such equity stock
will be non-cumulative.

Redemption.    If so provided in the applicable prospectus supplement, the shares of equity stock will be subject to mandatory redemption or
redemption at our option, in whole or in part, in each case upon the terms, at the times and at the redemption prices set forth in such prospectus
supplement.

The prospectus supplement relating to a series of equity stock offered hereby that is subject to mandatory redemption will specify the number of
shares of such equity stock that we will redeem in each year commencing after a date to be specified, at a redemption price per share to be
specified, together with an amount equal to all accrued and unpaid dividends thereon (which shall not, if such equity stock does not have a
cumulative dividend, include any accumulation in respect of unpaid dividends for prior dividend periods) to the date of redemption. The
redemption price may be payable in cash, securities or other property, as specified in the applicable prospectus supplement.

If fewer than all of the outstanding shares of equity stock of any series offered hereby are to be redeemed, the number of shares to be redeemed
will be determined by us and such shares may 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 any other equitable method determined by us.

Notice of redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of record of equity
stock of any series to be redeemed at the address shown on our stock transfer books. Each notice shall state: (i) the redemption date; (ii) the
number of shares and series of the equity stock to be redeemed; (iii) the redemption price; (iv) the place or places where certificates for such
equity stock are to be surrendered for payment of the redemption price; (v) that dividends on the shares to be redeemed will cease to accrue on
such redemption date; and (vi) the date upon which the holder�s conversion rights, if any, as to such shares shall terminate. If fewer than all the
shares of equity stock of any series are to be redeemed, the notice mailed to each such holder thereof shall also specify the number of shares of
equity stock to be redeemed from each such holder and, upon redemption, a new certificate shall be issued representing the unredeemed shares
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without cost to the holder thereof. In order to facilitate the redemption of shares of equity stock, our board of directors may fix a record date for
the determination of shares of equity stock to be redeemed, such record date to be not less than 30 or 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 equity stock called for redemption will cease. From and after
the redemption date, unless we so default, all rights of the holders of the equity stock as our shareholders, except the right to receive the
redemption price (but without interest), will cease.

Liquidation Rights.    If we voluntarily or involuntarily liquidate, dissolve or wind-up our affairs, then, before any distribution or payment may
be made to the holders of the equity stock or any other class or series of our capital stock ranking junior to any series of the preferred stock in the
distribution of assets upon our liquidation, dissolution or winding up, the holders of such series of preferred stock will be entitled to receive out
of our assets legally available for distribution to shareholders liquidating distributions in the amount of the liquidation preference per share, plus
an amount equal to all dividends accumulated and unpaid thereon (which shall not include any accumulation in respect of unpaid dividends for
prior dividend periods if such preferred stock does not have a cumulative dividend). After payment of the full amount of the liquidating
distributions to which they are entitled, the holders of preferred stock will have no right or claim to any of our remaining assets.

If liquidating distributions have been made in full to all holders of preferred stock, our remaining assets will be distributed among the holders of
any other classes or series of capital stock ranking junior to such series of preferred stock upon liquidation, dissolution or winding up, including
the equity stock, according to their respective rights and in each case according to their respective number of shares. For such purposes, our
consolidation or merger with or into any other corporation, or the sale, lease, transfer or conveyance of all or substantially all of our property or
assets, will not be deemed to constitute a liquidation, dissolution or winding up.

Unless otherwise specified in the applicable prospectus supplement, upon any voluntary or involuntary liquidation, dissolution or winding up of
our affairs, holders of the equity stock will rank on a parity with the holders of the common stock, subject to any maximum or minimum
distribution to holders of equity stock specified in such prospectus supplement.

Voting Rights.    Unless otherwise specified in the applicable prospectus supplement, holders of the equity stock will have the same voting rights
as holders of the common stock.

No consent or approval of the holders of any series of equity stock will be required for the issuance from our authorized but unissued equity
stock of other shares of any series of equity stock including shares of such series of equity stock.

Conversion Rights.    The terms and conditions, if any, upon which shares of any series of equity stock offered hereby are convertible into
common stock will be set forth in the applicable prospectus supplement relating thereto. Such terms will include the number of shares of
common stock into which the equity stock is convertible, the conversion price (or manner of calculation thereof), the conversion period,
provisions as to whether conversion will be at our option or at the option of the holders of the equity stock or automatically upon the occurrence
of certain events, the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the redemption
of such equity stock.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer depositary shares rather than full shares of preferred stock or equity stock. In the event such option is
exercised, each of the depositary shares will represent ownership of and

12

Edgar Filing: PS BUSINESS PARKS INC/CA - Form S-3ASR

Table of Contents 19



Table of Contents

entitlement to all rights and preferences of a fraction of a share of preferred stock or equity stock of a specified series (including dividend,
voting, redemption and liquidation rights). The applicable fraction will be specified in the prospectus supplement. The shares of preferred stock
or equity stock represented by the depositary shares will be deposited with a depositary named in the applicable prospectus supplement, under a
deposit agreement, among the depositary, the holders of the depositary receipts and us. Depositary receipts, which are certificates evidencing
depositary shares, will be delivered to those persons purchasing depositary shares in the offering. The depositary will be the transfer agent,
registrar and dividend disbursing agent for the depositary shares. Holders of depositary receipts agree to be bound by the deposit agreement,
which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus does not purport to be complete and is subject to, and qualified in its
entirety by, the provisions of the applicable deposit agreement, the form of depositary receipt, our articles of incorporation and the form of
certificate of determination for the applicable series of preferred stock or equity stock.

Dividends

The depositary will distribute all cash dividends or other cash distributions received by it in respect of the series of preferred stock or equity
stock represented by the depositary shares to the record holders of depositary receipts in proportion to the number of 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 applicable series of preferred stock or
equity stock. In the event that the calculation of any such cash dividend or other cash distribution results in an amount which is a fraction of a
cent, the amount the depositary will distribute will be rounded to the next highest whole cent if such fraction of a cent is equal to or greater than
$.005, otherwise such 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 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 practicable, 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 Rights

In the event of the liquidation, dissolution or winding up of our affairs, whether voluntary or involuntary, the holders of each depositary share
will be entitled to the fraction of the liquidation amount accorded each share of the applicable series of preferred stock or equity stock, as set
forth in the prospectus supplement.

Redemption

If the series of preferred stock or equity stock represented by the applicable series of depositary shares is redeemable, such depositary shares will
be redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of preferred stock or equity stock
held by the depositary. Whenever we redeem any preferred stock or equity stock held by the depositary, the depositary will redeem as of the
same redemption date the number of depositary shares representing the preferred stock or equity stock so redeemed. The depositary 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 preferred stock or equity stock and the depositary shares to the record holders of the depositary receipts.
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Conversion

If the series of preferred stock or equity stock represented by the applicable series of depositary shares is convertible into a different class of our
securities, the depositary shares will also be convertible on the terms described in the applicable prospectus supplement.

Voting

Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock or equity stock represented by the applicable
series of depositary shares 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 preferred stock or equity stock represented by such record
holder�s depositary shares. The depositary will endeavor, insofar as practicable, to vote such preferred stock or equity stock represented by such
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 preferred stock or equity stock to the extent that it
does not receive specific instructions from the holders of depositary receipts.

Withdrawal of Preferred Stock or Equity 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 depositary shares evidenced thereby is entitled to delivery of the number of whole
shares of preferred stock or equity stock and all money and other property, if any, represented by such depositary shares. Partial shares of
preferred stock or equity stock will not be issued. If the depositary receipts delivered by the holder evidence a number of depositary shares in
excess of the number of depositary shares representing the number of whole shares of preferred stock or equity stock to be withdrawn, the
depositary will deliver to such holder at the same time a new depositary receipt evidencing such excess number of depositary shares. Holders of
preferred stock or equity stock thus withdrawn will not thereafter be entitled to deposit such shares under the deposit agreement or to receive
depositary receipts evidencing depositary shares therefor.

Amendment and Termination of Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time and from time to
time be amended by agreement between the depositary and us. However, any amendment which materially and adversely alters the rights of the
holders (other than any change in fees) of depositary shares will not be effective unless such amendment has been approved by at least a
majority of the depositary shares then outstanding. No such amendment may impair the right, subject to the terms of the deposit agreement, of
any owner of any depositary shares to surrender the depositary receipt evidencing such depositary shares with instructions to the depositary to
deliver to the holder the preferred stock or equity 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 the depositary or us only if (i) all outstanding
depositary shares have been redeemed or (ii) there has been a final distribution in respect of the preferred stock or equity stock in connection
with our liquidation, dissolution or winding up and such distribution has been made to all the holders of depositary shares.
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