INNKEEPERS USA

May 17, 2001

Department of State

Division of Corporations
P.0. Box 6327
Tallahassee, FL 32314
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QUALIFICATION OF

Dear Sirs:

In connection with the qualification in Florida of Innkeepers USA Trust (“Trust™), which
is @ Maryland Real Estate Investment Trust, enclosed please find (i) an originally executed
Affidavit to File or Qualify Innkeepers USA Trust, (ii) two true and correct copies of the Trust’s

Declaration of Trust, as amended and (iii) a check in the amount of $358.75 to cover the filing
fee and the optional fee for a certified copy.

Please send a certified copy to:

Mark A. Murphy
Innkeepers USA Trust
306 Royal Poinciana Way
Palm Beach, FL 33480

I would appreciate it if you would return the certified copy to me in the enclosed Federal
Express envelope. If you have any questions with respect to the above, please do not hesitate to
call me at (561) 227-1336. Thank you for your assistance with this matter.

Very truly yours,

Mark A. Murphy

f\datatuser\mark\corres\flqual.1

306 Royal Poinciana Way, Palm Beach, Florida 33480 @/ S‘
(561) 835-1800 = Fax (561) 835-0457 S } .




AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY
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In accordance with Section 609.02 of the Florida Statutes, pertaining 10 S5
Common Law Declarations of Trust, the undersigned, the Chairman of thgm
Board of Trustees of _Trakespers UsA Trs+

the
3>

,a
(Name of Trast)
Merqlead fes) Gttt Tavesiment  Trust hereby affirms in order to file or qualify
(State)

IM\u_{‘.pers USA “Trust

: ,in the State of Florida.
(Name of Trust) '

1. Two or more persons are named in the Trust.

2. Theprincipaladdress is _ 306 I(o‘fa.[ Foincicne ('\JG_"LJ!

Palm Re acL\’,‘ Fr 3970

3. The registered agent and street address in the State of Florida is:
Jeffrey . Bshar, “Trusyee

cfo T:\nke-tf{(f USA Trust

206 Royel foinciens Way, Paln Reech, Fe 33770

4. Acceptance by the registered agent: Having been named as registered

agent to accept service of process for the above named Declaration of Trust

at the place designated in this affidavit, I hereby accept the appointment as
registered agent and agree to act in this capacity.

:.' M l/_
(gignature of Registered Agent)

5. I certify that the attached is a true and correct copy of the Declaration of
Trust under which the associatig

oposes to conduct its business in
Florida.

Name: Jefrey H. Hsher
NOTARY S Chairman of the Board of Trustees

Filing Fee: $350.00

Certified Copy: $ 8.75 (optional)
CRIZOEI(3/00) 3
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FIRST: The Amended and Restated Declaration of Trust, as amended (the,™ =
“Declaration of Trust™), of Innkeepers USA Trust, a Maryland real estate investment trizst.the =
“Company”), is hereby amended by adding to Article VII, Section 1 a new Subsection
follows: o

-
s o
>

(H)  Securities Exchange Transactions. Nothing in this Article V1 or this
Declaration of Trust shall prohibit the settiement of any transaction entered into through
the facilities of any national securities exchange registered under the Securities Exchange
Act of 1934, as amended (the “Exchange Act™), or of the national market system of a
national securities association registered under the Exchange Act. The immediately
preceding sentence shall not limit the authority of the Board of Trustees to take any and
- all actions it deems necessary or advisable to protect the Company and the interests of its
shareholders in preserving the Company’s status as REIT, so long as such actions do not
prohibit the settlement of any transactions entered into through the facilities of any
national securities exchange registered under the Exchange Act or of the national market
system of a national securities association registered under the Exchange Act,

SECOND:

The Declaration of Trust of the Company is hereby amended by deleting
Article VII, Section 3 in its entirety and substituting therefor the following:

Section 3. Remedies Not Limited. Nothing contained in this Article VII shall
limit the authority of the Trust to take such other action as it deems necessary or
advisable to protect the Trust and the interests of its shareholders by preservation of the
Trust’s status as a REIT and to ensure compliance with the Ownership Limit, so long as
such actions do not prohibit the settlement of any transaction entered into through the
facilities of any national securities exchange registered under the Exchange Act or of the

national market system of a national securities association registered under the Exchange

Act.

THIRD:

The foregoing amendment to the Declaration of Trust of the @npany has
been duly approved by the shareholders of the Company by at least a majority vote ofzall votes
entitled to be cast as required by the Declaration of Trust.

I\

gaid



FOURTH: The undersigned acknowledges that this amendment to be trust act of the
Company and, as to all matters or facts required to be verified under oath, the undersigned
acknowledges that , to the best of his knowledge, information and belief, these matters and facts
are true in all material respects and that this statement is made under the penalties for perjury.

IN WITNESS WHEREOF, the Company has caused this amendment to bee signed in its
name and on its behalf by its duly authorized Secretary on this 12th day of May, 1999.

INNKEEPERS USA TRUST

el

Mark A. Murphy
Secretary

fAdataluser\mark\corres\amtrust. 1



CT CORPORATION SYSTEM

300 East Llombard Street
Baltimore, MD 21202 ' . ’ : =
Tel. 410 539 2837 . T ) . .
Fax 410 332 1178

I hereby consent to act as resident agent in Maryland for
_ the entity named in the attached instrument.

The Corporn Trust Incorporated

A CCH LEGAL INFORMATICON SERVICES COMPANY
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631347
STATE DEPARTMENT OF
ASSESSMENTS AND TAXATION

301 Went Freston Strect Baltimnre, Maryizad 3130}

DATE: MAY 15, 19%8

THIS IS TO ADUIBE YOu THaAT THE ARTICLES SUPPLEMENTARY FDR

INNKEEPERS USA TRUST '
WERE RECEIVED AND APFROVED FOR RECORD ON MAY 15, 1998 AT 10:25 AH.

FEE Paln: ) 99..00

UILLTAM B MARKER °
CHARTER SPECTALIST

EXHIBIT B
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INNKEEPERS USA TRUST
ARTICLES SUPPLEMENTARY

8.625% SERIES A CUMULATIVE CONVERTIBLE PREFERRED SHARE
(liquidation preference $25.00 per share) .

Innkeepers USA Trust, 2 Maryland real estate investment trust (the “Company™). hereby
certifies to the State Department of Assessments and Taxation of Maryland that:

Under a power contained in Article VI of the Amended and Restated Declaration of Trust
of the Company (the “Declaration of Trust"), the Board of Trustees of the Company (the *Board
of Trustees"), by resolution duly adopted a1 a meeting duly called and held on May 6, 1598,
classified and designated 4,880,000 Preferred Shares (as defined in the Declaration of Trust) as
8.625% Series A Cumulative Convertible Preferved Shares of Beneficial Interest, $.01 par value
per share, with the following preferences, conversion and other rights, voting powers,
restrictions, limitations as to dividends and other distributions, qualifications and terms and
conditions of redemption, which, upon any restatement of the Declaration of Trust, shall be
deemed 1o be part of Article VI of the Declaration of Trusr:

8.625% SERIES A CUMULATIVE CONVERTIBLE PREF_ERRED SHARES
A.  CERTAIN DEFINITIONS.

Unless the context otherwise requues, the terms defined in this Paragraph A shall have,
for all purpeses of these Articles Supplementary, the meanings herein specified (with terms
defined in the singular having comparable meanings when used in the plural).

"Benefit Plan Investor™ means (i) an employee benefit plan (as defined by Section 3(3) of
ERISA), whether or not it is subject to Title Y of ERISA; (ii) 2 plan as described in Section 4875
of the Code; (iii} an entity whose underlying assets include the assets of any plan described in
clause (i) or (it} by reason of the plan’s investment in such entity (including but not limited to an

insurance company general account); or (iv) an entity that otherwise constitutes a “benefit plan
investor” within the meaning of the Plan Asset Regulstion. .

"Board of Trustees™ shall mean the Board of Trustees of the Company or any committee
authorized by such Board of Trustees to perform any of its responsibilities with respect to the
Series A Preferred Shares.

"Business Day" shall mean any day, other than a Saturday or Sunday, that is neither a
legal holiday nor a day on which banking institutions in New York City, New York arc
authorized or required by law, regulation or executive order to close.

"Code" shall mean the Intemnal Revenue Code of 1986, as amended.
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*Common Shares" shall mean the common shares of beneficial interest, $.01 par value
per share. of the Company.

“Constituent Person” shall have the meaning set forth in subsection (¢) of subparagraph
(7) of paragraph B.

“Conversion Price™ shall mean the conversion price par Common Share at which the
Series A Preferred Shares are convertible into Common Shares, as such Conversion Price may be
adjusted pursuant to subparagraph (7) of paragraph B. The initial Conversion Price shall be
$16.8794 (¢quivalent to a conversion rate of 1.4811 Common Shares for each Series A Preferred
Share). ,

“Current Matket Price” of publicly traded Common Shares or any other class of shares of
beneficial interest or other security of the Company or any other issuer jor any day shall mean the
last reported sales price, regular way, on such day or, if no sale takes place on such day. the
average of the reported closing bid and asked prices on such day, regular way, in ¢either case as
reported on the New York Stock Exchange ("NYSE™) or, if such security is not listed or admitted
for trading on the NYSE, on the principal national securities exchange on which such security is
listed or admitted for trading or, if not listed or admitted for tradmg on any national securities

exchange, on the Nasdag National Market or, if such security is not quoted on the Nasdag
National Market, the average of the closing bid and asked prices on such day in the over-the-
counter market as reported by Nasdag oz, if bid and asked prices for such security on such day
shall not have been reported through Nasdag, the average of the bid and asked prices on such day
as furnished by any NYSE member firm regularly making a market in such security and selected

. for such purpase by the Chief Executive Officer of the Company or the Board of Trustees or, if
such security is not so listed or quoted, as determined in good faith at the sole discretion of the
Chief Executive Officer of the Company or the Board of Trustees, which detecmination shall be
final, conclusive and binding.

"Distribution Payment Date” shall have the meaning set forth in subpamgraph (3) of
paragraph B.

"Distribution Pertod” shall have the meaning set forth in subparagraph (3) of paragraph B.

"Dividend Ratchet Amount” shall mean for any calendar quarter, the cash distribution
(exclusive of non-regular dividends such as & special capital gain distribution) payable on the
number of Common Shares (or portions thereof) into which each Series A Preferred Share is then
convertible (i.e., an amount equal to the number of Common Shares (or portions thereof) tnto
which one Series A Prefarred Share is convertible multiplied by the cash distribution (exclusive
of non-regular dividends) declared per Common Share for such quarter).

"Fair Market Value" shall mean the fair market valuc as determined in good faith at the
sole discretion of the Chief Executive Officer or the Board of Trustees, which determination
shall be final, conclusive and binding. .
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"Issue Date” shall mean the first date on which Series A Preferred Shares are issued and
sold. )

“Junior Shares" shall have the meaning set forth in subparagraph (2) of paragraph B.

"Non-Electing Share” shall have the meaning set forth in subsection (¢) of subparagraph
(7) of paragraph B.

"Ownership Limitation" means the limitation on ownership of the Company’s shares of
beneficial interest (or deemed ownership by virtue of the attribution provisions of the Code) set
forth in Article VII of the Declaration of Trust. s

“Parity Shares* shall have the meaning set forth in subparagraph (2) of paragraph B.

“Person” shall mean an individual, corporation, partnership, estate, trust (including a wust
quaiified under Section 401(a) or 501(c)(17) of the Codc), a portion of a trust permanently set
aside for or to be used exclusively for the purposes described in Section 642(c) of the Code,
association, private foundarion within the meaning of Section S09(a) of the Code, joint stock
company or other entity, and also includes a group as that term ié used for purposes of Section
13(d)(3) of the Securitics Exchange Act of 1934, as amended; but does not include EVEREN
Securities, Inc. in its capacity as initial purchaser of the Series A Preferred Shares provided that
the ownership of Series A Preferred Shares by EVEREN Securities, Inc. would not result in the
Company being "closely held” within the meaning of Section 856(h) of the Code or otherwise
result in the Company failing to qualify as a REIT or result in the Company’s assets being
deemed "plan assets* as defined under the Plan Asset Regulation.

"Plan Aszet Regulation" means the plan asset regulation pmmulga!ed by the Department
of Labor undeg ERISA at 29 CF.R. 25103-101.

“Plan Assets” means "plan assets” as defined in the Plan Asset Regulation. .

"Preferred Shares™ shall mean prefesred shares of beneficial interest, $.01 par value per
share, of the Company.

"Record Date” shall have the meaning set forth in subparagraph (3) of paragraph B,

"Redemption Price” shall equal $25.00 per share, plus dividends accrued and unpaid to
the redemption date (whether or not declared) without interest, or such other amount veferred to

in subparagraph (5)(d) of paragraph B.
“REIT™ shall mean a rea! estate investment trust under Section 856 of the Code.

"Securities” ghall have the mmmng set forth in subsection (d)(iii) of subparagraph (7) of
paragraph B.
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"Series A Preferred Shares™ shall mean the Company's 8.625% Series A Cumulative
Convertible Preferred Shares of beneficial interest, $.01 par value per share, liquidation
preference $25.00 per share, '

“Series A Preferred Shares Redemption Date® shall have the meaning sct forth in
subsection (e) of subparagraph (5) of paragraph B hereof.

“Set apart for payment” shall be deemed to include, without any action other than the
following, the recording by the Company in its accounting ledgers of any accounting or
bookkeeping entry which indicates, pursuant to a declaration of distributions by the Board of
Trustees, the allocation of funds to be paid on any class or series of shares of beneficial interest;
provided, however, that if any funds for any class or series of Junior Shares or any Parity Shares
arc placed in a separate account of the Company or delivered to disbursing, paying or other
similar agent, then "set apart for payment" with respect to the Series A Preferred Shares shall
mean placing such funds in a separate account or delivering such funds to a disbursing_ paying or
other similar agent. ;

“Shares-in-Trust™ means the designation placed upon shares of beneficial interest of the
Company as sct forth in Article VI of the Declaration of Trust. |

"Trading Day" shall mean any day on which the securities in question are traded on the
NYSE, or if such securities are not listed or admitted for trading on the NYSE, on the principal
‘national securities exchange on which such securities are listed ot admitted, or if not Jisted or
admitted for trading on any national securities exchange, on the Nasdaq National Market, or if
such securities are not quoted on such Nasdaq National Market, in the applicable securities
market in which the securities are traded.

"Transaction” shall have the meaning set forth in subsection (e) of subparagraph (7) of
paragraph B hereof.

"Transfer Agent” means Harris Trust and Savings Bank, Chicago, IHinois or such other
agent or agents of the Company as may be designated by the Board of Trustees or their designee
as the transfer agent for the Series A Preferred Shares.

"25% Threshold" mcans ownership by Benefit Plan Investors, in the agmegate, of 25% or
more of the value of any class of equity interest in the Company (calculated by excluding the
. value of any interest held by any person, other than a Benefit Plan Investor, who has discretionary
authority or control with respect to the assets of the Company or aay person who provides
investment advice to the Company for a fee (divect ar indirect) with respect to such assets, or any
affiliate of such person).
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B. SERIES A PREFERRED SHARES

(1) Number.
The maximum number of shares of the Series A Preferred Shares shall be 4,880,000.

(2) Relative Seniority.

In respect of rights to receive distributions and 1o participate in distributions or payments
in the event of any liquidation, dissolution or winding up of the Company, the Series A Preferred
Shares shall rank pari passu with any other preferred shares of beneficial interest of the Company
{the “Parity Shares"), and will rank senior to the Common Shares and any other class or series of
shares of beneficial interest of the Company ranking, as to distributions and upon liquidation,
junior to the Parity Shares (collectively, the "Junior Shares").

(3) Distributions.

The holders of the then outstanding Series A Preferred Shares shall be entitled to receive,
when, and as authorized and declared by the Board of Trustees out of any funds legally available
therefor, cumulative cash distributions in an amount per share cqual to the greater of (i) $0.53906
per quarter (equal to 2 rate of 8.625% of the $25.00 liquidation preference (the “Liquidation
Preference™) per annum) or (ii) the Dividend Ratchet Amount. Quarterly dividends on the Seties
A Preferred Shares are payable as authorized by the Board of Trustees, or if not authorized, on
the fourth Tuesday of January, April, July and October of each year, commencing on or gbout
July 28, 1998 (each such day being hereinafter called a *Distribution Payment Date” and each

M&M&w called a "Distribution Period"),
with respect to each Distribution Period, to shareholders of record as they appear on the share
transfer records of the Company at the closc of business on the dividead record dates authorized
by the Board of Trustees, or if none are authorized, on the last Priday of December, March, June
and September (cach, a “Record Date™). The amount of amy distribution payable for the initiat
Distribution Period and for any other Distribution Period greater or less than a full calendar
quarter shall be prorated and computed on the basis of 3 360-day year of twelve 30-day months.

istributi Series A Preferred Share s ye and be cumulative from and

including the date of original 1ssue £, whether olwmagm;aﬁib
un_%gjm or (ii) on any Distribution Payment Date there shall be funds legally available
fotthe payment of distributions. Distributions paid on the Series A Preferred Shares in an
amount less than the total amount of such distributions at the time accrued and payable on such
shares shall be allocated pro rata on a per share basis among all such shares at the time
outstanding. Distributions on account of any arrearage for any past Distribution Periods may be

declared and paid at any time, without reference to any regular distribution, as may be fixed by
the Board of Trustees.

The amount of any distributions accrued on sny Series A Preferred Shares atany
Distribution Payment Date shall be the amount of any unpaid distributions sccumulated thereon
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through and during such Disuibution Period, to and including such Distcbution Payment Date.,

~whether or not eamed or declared. and the amount of distributions accrued on any Senes A
Preferred Shares at any date other than a Distribution Payment Date shall be equal 10 the sum of
the amount of any unpaid distributions accumulated thereon. to and including the last preceding
Distribution Payment Date, whether or not earned or declared. Accrued but unpaid distnibutions
will not bear interest and the holders of the Series A Preferced Shares will not be entitled to any
distributions in excess of full cumulative distributions as described herein.

If any Series A Preferred Shares are outstanding, no-full distriburions shall be declared or
paid ar sct apart for payment on any other class or series of Parity Shares or Junior Shaces for any
period unless full cumulative distributions have been declared and paid or declared and a sum
sufficient for the payment thereof has been set apart for payment on the Series A Preferred Shares
for all past distribution periods and the then current distribution period. If distributions are not

id in fll, or not declared in full and 2 sum sufficient for such full payment is not set apart for
payment thereof, upon the Series A Preferred Shares and any class or series of Parity Shares, no
distributions may be paid on Junior Shares and all diswibutions declared upon Series A Preterred

—STares and upon any other class or series of Parity Shares shall be paid or declared pro rata so
that in all cases the amount of distributions paid or declared per share on the Sedes A Preferred
Shares and Parity Shares shall bear 1o ¢ach other the same ratio that accumulated distributions
per share, including distributions accrued or in arrears, if any, on the Series A Preferred Shares
and Parity Shares bear to each other. Except as provided in the preceding sentence, unless full
cumulative distributions on the Series A Preferred Shares have been paid or declared and @ sum
sufficient for such full ent set a istribut] jods and the then
curren ution period, no distributions (other than distributions in shares of Common Shares
or in any o' unior ) shall be declared or paid or's yment or other
distribution upon the Company’'s Common Shares, or, except as provided abave, on any other
Junior Shares or Panity Sharcs, nor shall any Common Shares or any other Junior Shares or Parity
Shares be redeemed, purchased or otherwise acquired for any consideration (or any payment
made to or available for a sinking fund for the redemption of any such ghares) by the Company or
. any subsidiary of the Company (sxcept by conversion into or exchange for Junior Shares and
except in connection with any redemption of tnits of partnership interest of subsidiary
partnerships which unirs are redeemable for Common Shares, cash, or other securities of the
Company). Holders of the Series A Preferred Shares shall not be entitled to sy distributions,
whether payable in cash, property or shares of benceficial interest, in excess of full accrued and
cumulative distributions as herein provided. No interest or stm of money in licu of interest shall
be payable in respect of any distribution payment or payments on the Series A Preferred Shares
that may be in arrears, o

Except as provided in these Articles Supplementary, the Serics A Preferred Shares shall
not be entitled to participate in the camings or assets of the Company.

(4) Liquidation Preference.
{a) Upon the voluntary or involuntary dissolution, liquidation or winding upof the,

COfnpany, the holders of the Series A Preferred Shares then outstanding shall be
entitled to receive and to be paid out of the assets of the Company legally available
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prior lo the business day that immediately precedes the date fixed for redemption, or
(ii) cash. Fractional shares will not be issued upon redemplion of the Series A
Preferred Shares. but, in lieu thereof, the Company will pay a cash adjustment based
on the average of the closing prices of the Common Shares on the ten (10) Trading
Days prior 10 the business day immediately preceding the date fixed for redemption.

() 1f fewer than all of the outstanding Series A Preferred Shares are 10 be redeemed, the

shares to be redeemed will be determined pro rata or by lot or in such other manner as
prescribed by the Company's Board of Trustees in its sole discretion In the event that
such redemption is to be by lot, if as a result of such redemption any holder of Series
A Preferred Shares would own shares of beneficial interest in excess of the
Ownership Limitation, because such holder’s Series A Preferred Shares were not
redeemed, or were only redeemed in part, then, except in certain instances, the
Company will redeem the requisite nismber of Serics A Preferred Shares of such
holder such that he will not own shares of beneficial interest in excess of the
Ownership Limitation subsequent to such redemption. A new certificate shall be
issued representing any unredcemed Series A Preferred Shares without cost to the
holder thereof. .

f

(d) Ar any time prior to such time, if ever, as the Series A Prefemred Shares qualify asa

“publicly offered security” under the Plan Asset Regulation, or qualify for another
exception from the “look-through™ rule (i.e., the provisions of paragraph (a)(2) of the
Plan Asset Regulation), if the Company determines that, as 2 result of zansfers,
conversions or otherwise, Benefit Plan Investors own 20% of the aggregate number of
outstanding Series A Preferred Shares (excluding for this puspose any shares held by
persons exercising investrment management authority over the assets of the Company
or providing investment advice for a fee with rcspect to such assets and axy affiliates
of such persons), the Company will have the right to cause any number of Series A
Preferred Shares that are held by Benefit Plan Investors to be redeemed so that
following such redemption Bencfit Plan Investors own less than 25% of the
outstanding Series A Preferred Shares (but in no event may such redemptions reduce
Benefit Plan Investor ownership to less than 20% of the Series A Preferred Shares)
(excluding for this purpose any shares held by persons exercising investment
management authority over the assets of the Company or providing investment advice
for a fee with respect to such assets and any affiliates of such persons). Any such
redemption will follow the redemption procedures set forth herein, except that the
Redemption Date may be fewer than 30 days after the first notice of redemption to the
extent pecessary to prevent the Company’s assets from being deemed Plan Assets and
the Redemption Price shall be the Fair Market Value of such Sesies A Preferred
Shares. If fewer than alf the outstanding Serics A Preferred Shares that are held by
Benefit Plan Investors are to be redecmned, the number of Series A Preferred Shares to
be redecmed will be determined by the Board of Trustees and such shares will be
redeemed on a pro-rata basis from the holders of such shares that are Benefit Plan
Investors in proportion to the number of Serics A Prefexred Shares held by such
holders or by any other method as may be determined by the Board of Trustess in its
sole discretion.
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(¢) Notice of redemption will be given by publication in a newspaper of general
circulation in the City of New York. such publication to be made once a week for two
successive weeks comatencing not less than 30 nor more than 60 days prior to the
date fixed for redemption. A similar notice will be mailed by the Company. postage
prepaid. not less than 30 nor more than 60 days prior to the redemption date,
addressed to the respective holders of record of the Series A Preferred Shares 10 be
redeemed at their respective addresses as they appear on the share transfer records of
the Company. The notice provided shall state the Company’s election to redeem such
shares, stating (i) the date fixed for redemption thereof (the “Series A Preferred
Shares Redemption Date"), (ii) the redemption price, (iil) the number of shares 10 be
redecmed (and, if fewer than all the Series A Preferred Shares are to be redecmed. the
number of shares to be redeemed from such holder), (iv) the place(s) where the Series
A Preferred Share certificates are.to be surrendered for payment, (V) that distributions
on the Series A Preferred Shares will cease to accrue on the specified redemption date
and (vi) the date an which such holder's conversion rights as to the Series A Preferred

Shares shall terminate.

(f) On orafter the Seties A Preferred Shares Redemption Date, each holder of Series A
Preferred Shares to be redeemed must present and suntender his Series A Preferred
Share cartificate(s) to the Company af the place designated in such notice and
thereupon the redemption price of such shares will be paid to or on the order of the
person whase name appears on such Saries A Prefarred Share cextificate(s) as the
owner thereof and each such Series A Preferred Share cettificate(s) surrendered will
be canceled. From and after the Series A Preferred Shares Redemption Date (unless
the Company defaults in payment of the redemption price), all distributions on the
Series A Preferved Shares designated for redemption in such notice will cease o
accruc and all rights of the halders thereof (including conversion rights), except the
right to recgive the redemption price thereof (including all accrued and unpaid
distributions up to the Series A Preferred Shares Redemption Date), will cease and
terminate and such shares will not thereafter be transferred (except with the consent of
the Company) in the share transfer records of the Company, and such shares shall not
be deemed to be outstanding forany purpose whatsocver. At its election, the
Company, prior to the Series A Preferred Shares Redemption Date, may irrevocably
deposit the Redemption Price of the Series A Preferred Shares so called for
redemption in trust for the holders thereof with a bank or trust company, in which
case such notice to holders of the Series A Preferred Shares to be redeemed will ®
state the date of such deposit, (ii) specify the office of such bank or trust company as
the place of payment of the Redemption Price and (1) call upon such holdezs to
surrender the Series A Preferred Share certificates representing such shares at such
place on or about the date fixed in such redemption notice (which may not be later
than the Serics A Preferred Shares Redemption Date) against payment of the
Redemption Price. Any monies so depasited which remain unclaimed by the holders
of the Series A Preferred Shares at the end-of two Years after the Series A Preferred
Shares Redemption Date will be returned by such bank or trust company to 'the
Company.
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(g) Notwithstanding the foregoing. unless full cumnulative distributions on all outstanding

Series A Preferred Shares for all past Distribution Periods and the then current
Distribution Period have been paid, or declared and 2 sum sufficient for the payment
theceof set apart for payment, (i) no Series A Preferred Shares shall be redeemed
unless sll outstanding Series A Preferred Shares are simultaneously redeemed;
provided, however, that the foregoing shall not prevent the purchase or acquisition of
Series A Preferred Shares (A) pursvant fo subparagraphs (5)(d) and (9) of paragraph B
or (B) pursuant to a purchase or exchange offer made on the same terms to holders of
all outstanding Series A Prefemmed Shares, and, (i) the Company shall not purchase or
otherwise acquire directly or indirectly any Secies A Preferred Shares (except by
conversion into of exchange for shares of beneficial interest of the Company ranking
junior to the Series A Preferred Shares as to distribution rights and liquidation

preference). .

(h) The holders of Series A Preferred Shares at the close of business on a Record Date

will be entitled to receive the distribution payable with respect to such Series A
Preferred Shares on the corresponding Distribution Psyment Date notwithstanding the’
redemption thereof between such Record Date and the comesponding Distribution
Payment Date or the Company's default in the paymeat of the distribution due., Except
as provided above, the Company will make no payment or aflowance for unpaid
distributions, whether or not in acrears, on Series A Preferred Shares which have been
called for redemption. :

(i) The Company covenants that any Common Shares issued upon redemption of the

Series A Preferved Shares shall be validly issued, fully paid and nonassessable. The
Compeny skall use its reasonable best efforts to list the Common Shares required to
be delivered upon redemption of the Sexies A Preferred Shares, prior to such delivery,
upon each national securities exchange, if any, upon which the outstanding Common
Shares are listed at the time of such delivery.

G) The Series A Preferred Shares have no stated mamirity date and are not subject to any

sinking fund or mandatory redemption provisiops.

(6) Reclassification of Converted Shares; Shares to be Retired.

All Series A Prefesred Shares which shall have been converted pursuant to paragraph
B(7) herein shall autorpatically be reclassified as Common Shares. The number of
Common Shares issuable upon conversion shall be determined in accordance with

paragraph B(7) hereof.

() All Sexies A Preferred Shares which shall have been issued and reacquired in any

manner by the Company shall be restored to the status of authorized but unissued
Preferred Shares, without designation as to sexies.

(7) Coaversion.

10
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Holders of Serics A Preferred Shares shall have the right to convert all or a portion of
such shares into Common Shares, as fallows:

(a) Subject to and upon compliance with the provisions of this subparagraph (7), 2 holder
of Series A Preferred Shares shall have the right, at his option, at any time to convert
such shares into the number of fully ptid aad nonassessable Common Shares ubtained
by dividing the aggregate Liquidation Preference of such shares by the Conversion
Price (as in effect at the time and on the date provided for in the last paragraph of
subsection (b) of this subparagraph (7)) by surrendering such shares to be converted,
such surrender to be made in the manner provided in subsection (b) of this
subparagraph (7); provided, however, that the right to convert shares called for
redemption pursuant to subparagraph (S) shall terminate at the close of business on the
Series A Preferred Shares Redemption Date fixed for such redemption, unless the
Company shall default in making payment of any amounts payable upon such
redemption under subparagraph (5) hereof.

(b) In order to exercise the conversion right, the halder of each Series A Preferred Share
to be converted shall surrender the certificate evidencing such share, duly endorsed or
assigned to the Company or in blank, at the office of the Transfer Agent, accompanied
by written notice to the Company that the holder thersof elects to convert such Series
A Preferred Share, Unless the shares issuable on conversion are to be issued in the
same name as the name in which such Series A Preferred Sbare is registered, each
share surrendered for conversion shall be accompanied by instruments of transfer, in
form satisfactory ta the Company, duly executed by the holder or such holder’s duly
authorized agent and an amount sufficient to pay any trapsfer or similar tax (or
evidence reasonably satisfactory to the Company demonstrating that such taxes have
been paid).

Holders of Series A Preferred Shares at the close of business on a Record Date shall
be eatitied to receive the distribution payable on such shares on the corresponding
Distribution Payment Date notwithstanding the conversion thereof following such
Récord Date and prior to such Distribution Payment Date. However, Series A
Prefetrred Shares surrendered for canversion during the period between the close of
business on any Record Date and the opening of business on the corresponding
Distribution Payment Date (except shares converted after the issuance of a notice of
redemption with respect to a Series A Preferred Shares Redemption Date during such
period or coiaciding with such Distribution Payment Date, such Series A Preferred
Shares being entitled to such distribution on the Distribution Payment Date) must be
accompanied by payment of an amount equal to the distribution payable on such
shares on such Distribution Payment Date. A holder of Series A Preferred Sharesona
Record Date who (or whose transferee) tenders any such shares for conversion into
Common Shares on such Distribution Payment Date will receive the distribution
payable by the Company on such Series A Preferred Shares on such date, and the
‘converting holder need not include payment of the amount of such distribution upon
swrender of Series A Preferred Shares for conversion. The Company shall make
further payment or allowance for, and a converting holder shall be entitled to, unpaid

It
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distributions in arrears (excludiog the then-current quarter) on converted shares and
for distributions on the Common Shares issued upon such conversion.

As promply as practicable after the surrender of cestificates for Series A Preferred
Shares as aforesaid, the Company shall issue and shall deliver at such office 1o such
holder. or on his written order, 2 certificate or certificates for the aumber of futl
Common Shares issuable upon the conversion of such shares in accordance with the
provisions of this subparagraph (7), and any fractional interest in respect of a
Common Share arising upon such conversion shall be settled as provided in
subsection (¢) of this subparagraph (7). Each conversion shall be deemed to have been
cffected immediately prior to the close of business on the date on which the
certificates for Series A Preferred Shares chall have been surrendered and such notice
(and if applicable, payment of an amount equal to the distribution payable on such
shares) received by the Company 2s aforesaid, and the person or persons in whose
name or names any certificate or certificites for Common Shares shall be issuable
upon such conversion shall be deerned to have become the holder or holders of record
of the shares represeated thereby at such time on such date, and such conversion shall
be at the Conversion Price in effect at such time and on such date, unless the share

petson of persoas shall be deemed to have become stch holder or holders of record at
the opening of business on the next succeeding day on which such share transfer
books are open, but such conversion shall be at the Conversion Price in effect on the
date on which such certificates for Sexies A Preferred Skares have been surrendered
and sech notice received by the Company.

(c) No fractional shares or scrip representing fractions of Common Shares shall be issued

upon conversion of the Sexies A Prefesred Shares. Instead of any fractional interest in
a Common Shnmtha:wouldoum\visebedeﬁvmbleupoqdmwnvminnofashare
of Series A Preferred Shares, the Company shall pay to the holder of such share an
amount in cash based upon the Current Market Price of Common Shares on the
Trading Day immediately preceding the date of conversion_ If more than one Series A
Preferred Share shall be surrendered for conversion at one time by the same holder,
the numbes of full Common Shares issuable upon conversion thereof shall be
comp'mdonthcbasisofﬁleagigwgannmnberofSeﬁﬁ‘APrefmedSharm so

(d) The Conversion Price shail be adjusted from time to time as follows:

() If the Company shall after the Issue Date (A) make a distribution 1o holders of any
class of shares of beneficial intecest of the Company in Common Shares, (B)
subdivide its outstanding Common Shares into 8 greater number of shares, (C)
combine its outstanding Common Shares into a smaller number of shares or (D)
issue any shares of beneficial interest by reclassification of its Common Shares,
the Conversion Price shall be adjusted so that the holder of any Series A Preferred
Shares thereafter surrendered for conversion shall be entitled to receive the
number of Common Shares that such holder would have owned or have been

12



cntitled 1o receive afier the happening of any of the events described above had -
such shares been converted immediately prior (o the record date in the case of 2
distribution or the cffective date in the cass of a subdivision, combination or
reclassification. An adjustment made pursuant to this subsection (i) shall become
cfective immediately after the opening of business on the day next following the
record date (except as provided in paragraph () below) in the case of &
distribution and shall become effective immediately after the openiog of bustness
on the day next following the effective date in the case of a subdivision,
combination or reclassification. Such adjustment(s) shall be made successively
whenever any of the events listed above shall occur.

(i) IftheCompmyshaﬁissucaih:thclssueDmﬁshts,opﬁOnsorwuranmtoaH

holders of Common Shares entitling them (for a period expiring withia 45 days
after the record date fixed for such issuance) to subscribe for or purchase
Commoun Shares (or securitics convertible into or exchangeable for Common
Shares) at & price per shars less than the Fair Market Value per Common Share on
the record date for the determination of sharcholders entitled to receive such
rights, options or warrants, then the Conversion Price shall be adjusted to equal
the price determined by multiplying (A) the Conversion Price in effect
immediately prior to the opening of business on the Business Day next following
the date fixed for such determination by (B) 2 fraction, the numerator of which
shall be the sum of (I) the number of Common Shares outstanding on the close of
business on the date fixed for such determination and (II) the number of Common
Shares that could be prchased at the Current Market Price on the date fixed for
such determination with the aggregate proceeds to the Company from the exercise
of such rights, aptions or warrants, and the denominator of which shall be the sum
of (x) the number of Common Shares outstanding on the close of business on the
date fixed for such detcrmination and (y) the number of additional Common
Shares offered for subscription or purchase pursuant to such rights, options or
warrants. Such adjustment shall be made successively whenever any such rights,
options or warrants are issucd, and shall become effective immediately afier the
opening of business on the day next following the record date for any such rights,
options, or warrants issued (except as provided in subsection (b) below). In
determining whether any rights, options or warrants entitle the holders of
Common Shares to subscribe for or purchase Common Shares at less than the
Current Market Price, there shall be taken into scoount any consideration reccived
by the Company upon issuance and upon exercise of such rights, options or
warrants, the value of such consideration, if other than cash, to be determined by
the Chief Executive Officer of the Company or the Bozrd of Trustees whose
decision is final, conclusive, and binding. Any adjustment(s) made pursuant to
this subsection (ii) shall become effective immediately after the opening of
business on the Business Day next following such record date. Such
?QLTM(S) shall be made successively whenever any of the events listed above
occur. :

13



(iii) If the Company shall distribute 1o ali holders of its Common Shares any shares of

beneficial interest of the Company (other than Common Shares) or evidence of its
indebtedness or assets (including securities or cash, but excluding cash
disuributions paid out of the total equity applicable to Common Shares, less the
amount of stated capital attributable to Coramon Shares, determined on the basis
of the mos? recent annual or quarterly consolidated cost basis and current value
basis and consolidated balance sheets of the Company and its consolidated
subsidiaries available at the ime of the declaration of the distribution) or rights or
warrants to subscribe for or purchase any of its securities (excluding those rights
and warrants issied to all holders of Common Shares entitling them for a peried
expiring within 45 daysaﬂetthemddatzrcﬁuredm in subsection (ii) above 1o
subscribe for or purchase Common Shares, which rights and warrants are referred
to in and treated under subsection (i) above) (any of the foregoing being
hereinafter in this subsaction (i1 called the "Securities™), then in each case the
Conversion Price shall be adjusted so that it shall equal the price determined by

" muliplying (A) the Conversion Price in cffect immediately prior to the close of
businass on the date fixed for the determination of shaceholders entitled to receive
such distribution by (B) a fraction, the numerator of which shall be the Current
Market Price per Common Share on the record date described in the immediately
following paragraph less the then Fair Market Vilue of the shares of beneficial
interest or assets or evidences of indebtadness so distributed or of such rights or
mnantsa.pplimbletooneCommnnShare, and the denominator of which shall be
ﬂn&mtharketPﬁceperCommonShueonthemddaxe described in the
immedigtely following paragraph.

Such adjustment shall become effective immediately at the opening of business on
th= Business Day next following (except as provided in subsection (b) below) the
record date for the determination of shareholders entitled to receive such
distribution. For the purposes of this subsection @ii), the distribution of 2 Security

Security, but also is disﬁbutedwidxachCommonSharcddwaedtnaPcmn
converting a Series A Preferred Share after such determination date, shall not
require an adjustment of the Conversion Price pursuant to this subsection (iif):
provided that on the date, if agy, on which 2 Person converting a Series A
PrefcncdSharcwomdnolongubeenﬁdadtommivcsuch’Semnitywirha .
Common Share (other than gs a result of the termination of all such Securities), 2
distribution of such Sccurities shall be deemed to have occurred, and the
Conversion Price shall be adjusted as provided in this subsection (jii) (and such
day shall be deemed to be “the datcﬁxedforﬂ::dctamimtionofmeshareholdcrs
entitled 10 receive such distribution” and “the record date” within the meaning of
the two preceding sentences). Such adjustment(s) shall be made successively
whenever any of the cvents listed abave shall occur.

(@iv) No adjustment in the Conversion Price shall be required unless such adjustment
would require a cumulative increase or decrease of at least 1% in such prics;
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provided, however, that any adjustments that by reason of this subsection (iv) are
not required to be made shall be carried forward and taken into account in any
subsequent adjustment until made; and provided, further, that any adjustment shall
be required and made in accordance with the provisions of this subparagraph (7)
(other than this subsection (iv)) not later than such time as may be required in
order to preserve the tax-free nature of a3 distribution to the holdets of Common
Shares. Notwithstanding any other provisions of this subparagraph (7), the
Company shall not be required to make any adjustment to the Conversion Price
for the issuance of any Common Shares pursuant 1o any plan providing for the
reinvestment of distributions or interest payable on securities of the Company and
the investment of additiona! optional amounts in Common Shares under such
plan. All calculations under this subparagraph (7) shall be made to the nearest cent
(with $.005 being rounded upward) or to the nearest one-tenth of a share (with 05
of & share being rounded upward), as the case may be.

(¢) Ifthe Company shall be a party to any transaction (including without limination a merger,
consolidation, statutory share exchange, self tander offer for all or substantially all of the
Common Shares, sale of all or substantially all of the Company’s assets or recapitalization
of the Common Shares and excluding any transaction as ‘1o which subsection {d)(i) of this
subparagraph (7) applies (each of the foregoing being referred to herein as a
“Transaction"), in cach case as a result of which Common Shares shall be converted into
the right to receive shares, stock, securities or other property (including cash or any
combination thereof), each Series A Preferred Share which is not converted into the right
10 receive shares, stock, securities or other property in connection with such Transaction
shall thereafter be convertible into the kind and amount of shares, stock, securities and
other property (including cash or any combination thereof) receivable upon the
consummation of such Transaction by a holder of that number of Common Shares into
which one Series A Preferred Share was convertible immediately prior to such
Transaction, assuming such holder of Common Shares (i) is not a Person with which the
Company consolidated or into which the Company merged or which merged into the
Company or to which such sale or transfer was made, as the case may be (a “"Constituent
Person"), oz an affiliate of a Constituent Person and (1i) failed to exercise his or her rights
of election, if any, as to the kind or amount of shares, stock, securities and other property
(including cash) receivable upon consummation of such Trangaction (each a "“Non-
Electing Share™) (provided that if the kind or amount of shares, stock, securities and other
property (including cash) receivable upon consumsiation of such Transaction by each
Non-Electing Share is not the same for each Non-Electing Share, then the kind and
amount of shares, stock, securities and other property (including cash) recsivable upon
consummation of such Transaction for each Non-Electing Share shall be deemed to be the
kind and amount so receivable per share by a plurality of the Non-Electing Shares). The
Campany shall not be a party to any Transaction unless the terms of such Transaction are
consistent with the provisions of this subsection (¢), and it shall not consent or agree to
the occurrence of any Transaction until the Company has entered into an agreement with
the successor or purchasing entity, as the case may be, for the benefit of the halders of the

Series A Preferred Shares, that will require such suecessor or purchasing entity, as the
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case may be. 10 make provision in its certificate or articles of incorporation or other
constituent documents to the end that the provisions of this subsection (¢) shall thereafier
torrespondingly be made applicable as nearly as may ressonsbly be, in relation to any
shares of stock or other securities or property thereafter deliverable upon conversion of
the Series A Preferred Shares. The provisions of this subsection (¢) shall similarly apply

1o successive Transactions.

) If

(i) the Company shall declare a distribution on the Comumon Shares other than in
cash out of the tatal equity applicable to Common Shares, less the amount of
stated capital attributable to Common Shares, determined on the basis of the most
recent annual or quarterly consolidated cost basis ahd current value basis and
consolidated balance sheats of the Company and its consolidated subsidiaries
available at the time of the declaration of the distribution; or

(ii) the Company shall authorize the granting to the holders of the Comumon Shares of
rights or warrants to subscribe for or purchase any shares of any class or any other
rights or wartants; or

i

(iii) there shall be any reclassifications of the Commoa Shates (other than an event to
which subsection (d)(i) of this subparagraph (7) applied) or any consolidation or
merger to which the Company is a party and for which approval of any
shareholders of the Company is required, or a stattory share exchange involving
the conversion ot exchange of Cornmon Shares into securities or other property,
or a self tender offer by the Company for all or substantially all of its outstanding
Common Shares, or the sale or transfer of all or substantially all of the assets of
the Company as an eatity and for which approval of any sharcholder of the

Company is required; or

(iv) there shall occur the voluntary or involuntary liquidation, dissolution or winding
up of the Company;

then the Company shall cause to be filed with the Transfer Ageat and shall cause to be
mailed to the holders of the Series A Preferred Shares at their addresses as shown on the
share records of the Company, as promptly as possible, but at least 15 days prior to the
applicable date hereinafier specified, a notice stating (A) the record date as of which the
holders of Common Shares of record to be entitled to such distribution ar grant of rights
or warrants arc to be determined, provided, however, that no such notification need be
made in respect of a record date for a distribution or grant of rights unless the
corresponding adjustment in the Conversion Price would be an increase or decrease of at
least 1%, or (B) the date on which such reclassification, consolidation, merger, Statutory
share exchange, sale, transfer, liquidation, dissolution or winding up is cxpected to
become effective, and the date as of which it is expected that holders of Common Sbares
of record shall be entitled to exchange their Contmon Shares for securities or other
‘propecty, if any, deliverable upon such reclassification, consolidation, merger, statutory
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share exchange, sale, transfer, liquidation, dissolution or winding up. Failure to give ot
receive such notice or any defect therein shall not affect the legality or validity of the

‘proceedings described in this subparagraph (7).

() Whenever the Conversion Price is adjusted as herein provided, the Company shall

promptly file with the Transfer Agent an officer’s certificate setting forth the Coaversion
Price after such adjustment and setting forth a brief statement of the facts requiring such
adjustment, which certificate shall be conclusive evidence of the comrectness of such
adjustment ahsent manifest error. Promptly after delivery of such certificate, the
Company shall prepare a notice of such adjustment of the Conversion Price setting forth
the adjusted Conversion Price and the effective date on which such adjustment becomes
effective and shall masil such notice of such adjustment of the Conversion Price to the
holder of each Series A Preferred Share at such holdex‘s last address as shown on the

share records of the Company.

(h) In any case in which subsection (d) of this mhparagtaph (7) providas that an adjustment

shall become effective on the date pext following the record date for an event, the
Company may defer until the occurrence of such event (I) issuing to the holder of any

" Series A Preferred Shares converted after such record date and before the occurrence of

®

()

such event the additional Common Shares issuable upon' such conversion by reason of the
adjustment required by such event over and above the Common Shares issuable upon
such conversion before giving effect to such adjustment and (IT) fractionalizing any Series
A Prefecrad Share and/or paying to such holder any amount of cash in lieu of any fraction
pursuant to subsection (c) of this subparagraph (7).

There shall be no adjustment of the Conversion Price in case of the issuance of any shares
of beneficial interest of the Company in a reorganization, acquisitioni or other similar
transaction except as specifically set forth in this subparagraph (7). If any action or
transaction would require adjustment of the Conversion Price pursuant to more than onc
subsection of this subparagraph (7), only one adjustment shall be made, and such
adjustment shall be the amount of adjustment that has the highest absolute value.

If the Company shall take any action affecting the Common Shares, other than an action
described in this subpetagraph (7), that in the opinion of the Board of Trustees would
materially and adversely affect the conversion rights of the holders of the Series A
Preferred Shares, the Conversion Price for the Series A Preferred Shares may be adjusted,
to the extent permitted by law, in such manner, if any, and at such time, 2s the Board of
Trustees, in its sole discretion, may determine to be equitable in the circumstances.

(k) The Company covenants that it will at all times reserve and keep available, free from -

precmptive rights, out of the aggregate of its authorized but unissued Common Shares,
for the purpose of effecting conversion of the Series A Preferred Shares, the full number
of Common Shares deliverable upon the conversion of all outstanding Series A Preferred
Shares not theretofore converted. For purposes of this subsection (k), the number of
Common Shares that shall be deliverable upon the conversion of all outstanding Series A
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Preferred Shares shall be computed as if at the time of coraputation all such outstanding
shares were held by a single holder.

The Company covenants that any Common Shares issued upon conversion of the Series
A Preferred Shares shall be validly issued, fully paid and nonassessable. Before taking
any action that would cause an adjustment reducing the Conversion Price below the then
par valus of the Common Shares deliverable upon conversion of the Series A Preferred
Shares, the Company will take any action that, in the opinion of its counsel, may be
necessary in order that the Company may validly and legally issue fully paid and
nonassessable Common Shares at such adjusted Conversion Price.

The Company shall use its reasonable best efforts to list the Common Shares required 10
be delivered upon conversion of the Series A Preferred Shares, prior to such delivery,
upon each national securities exchange, if any, upon which the outstanding Common
Shares are listed at the time of such delivery.

Prior to the delivery of any securities that the Company shall be obligated to deliver upen
conversion of the Series A Preferred Shares, the Company shall endeavor to comply with
all federa] and state laws and regulations thareunder requiring the registration of such

 securities with, or any approval of or consent 1o the delivéry thereof by, any governmental
authority. .

(1) The Company will pay any and all documentary stamp or similar issue or transfer taxes
payable in respect of the issue or delivery of Common Shares or other securities or
property on conversion of the Series A Preferred Shares pursuant hereto; provided,
however, that the Company shall not be required to pay any tax that may be payable in
respect of any transfer involved in the issuc or delivery of Cormon Shares or other
securities or property in a name other than that of the bolder of the Series A Preferred
Shares to be converted, and no such issue or delivery shall be made unless and until the
person requesting such issue or delivery has paid to the Company the amount of any such
mrhas established, to the reasopable satisfaction of the Company, that such tax has

paid. -

Inaddiﬁonwd:efomgoingaﬁummts,thzcompmyshnﬂbccmiﬂedmmakcmmh
reductions in the Conversion Price, in addition to those required herein, as it in its
discretion considess 1o be advisable in order that any share distributions, subdivisions of
shares, reclassification or combination of shares, distribution of rights, options, warrants
to purchase shares or securities, or a distribution of other assets (other than cash
distributions) will not be taxable or, if that is not possible, to diminish any income taxes
that are otherwise payable because of such eveat.

(8) Voting Rightz.

Except as provided below, the holders of the Series A Preferred Shares shall not be eatitled tol
vote at any meeting of the shareholders for election of trustees or for any other purpose or
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otherwise to participate in any action taken by the Coinpany or the shareholders thereof, or to
receive notice of any meeting of shareholders.

(2) In any matter ia which the Series A Preferved Shares arc entitled to vote (as expressly
provided herein), including any action by written consent, each Series A Preferred Share

shall be entitled to one vote.

(b) Whenever distributions on any Series A Preferred Shares or any other Parity Shares shall
be in arrears, whether or not eamed or declared, for six or more quarterly periods, the
holders of the Series A Preferred Shares, voting separately as a class with all other series
of Parity Shares upon which like voting rights have been conferred and are exercisable,
will be entitled to vote for the election of two additional Trustees of the Company at a
special meeting called by the holders of record of at least ten percent (10%) of any seties
of Parity Shares, or ten perceat (10%) of the outstanding Series A Preferred Sharss, so in
arrears (unless such request is received less than 90 days before the date fixed for the next
annual or special meeting of the shareholders) or at the naxt anmual or special meeting of
shareholders. In such case, the entire Board of Trustees of the Company will be increased
by two Trustees. Voting rights of the holders of the Series A Praferred Shares shall
continue at each subsequent annual meeting until all distributions accumulated on such
Series A Preferred Shares for the past Distribution Periods and the then current
Distribution Period shall have been fully paid or declared and a sum sufficient for the

* payment thereof set aside for payment, at which time the tenm of the two Trustees elecred
pursuant to this paragraph shall terminate.

() As long as any Seties A Preferred Shares remain outstanding, the Company will not,
without the affimmative vote or consent of the holders of at least two-thirds of the Serics A
Preferred Shares outstanding at the time, given in person or by proxy, either in writing or
ar & meeting (such series voting separately as a class), (i) authorize or create, or increase
the authorized or issued amount of, any class or series of sharexs of beneficial interest
ranking prior to the Secies A Preferred Shares with respect to the payment of distributians
or the distribution of assets upon liquidation, dissolution or winding up er reclassify any
authorized shares of beneficial interest of the Company into such shares, or create,
authorize or issue any obligation or security convertible into or evidencing the right to
purchase any such shares; or (it) amend, alter or repeal the provisions of the Company’s
Declaration of Trust or these Articles Supplementary for the Series A Preferred Shares
whether by merger, consolidation or otherwise (2n "Event™), 30 as to materially and
adverscly affect any right, preference, privilege or voting power of the Series A Preferred
Shares (as determined by the Board of Trustses); providad, however, with respect to the
occurrence of any of the Events set forth in (i) above, so long as the Series A Preferred
Shares (or shares into which the Series A Preferred Shares have been converted in any
successor entity to the Company) remain outstanding or, if the Company is not the
surviving entity, are convestad into a security with substantially identical rights,
preferences, privileges and voting power, then the occurrence of any such Event shall not
be decmed to materially and adversely affect such rights, preferences, privileges or voting
power of the Series A Preferred Shares; and provided further that (x) any increase in the
amount of the authorized Preferred Shares or the designation or issuanee of any additional
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Series A Preferved Shares or Parity Shares, or (y) any increase in the amount of
authorized Series A Preferred Shares or any other Preferred Shares, in each case ranking
on a parity with or junior to the Series A Preferred Shares with respect to payment of
distributions or the distribution of assets upon liquidation, dissolution or winding up,
shall not be deemed to materially and adversely affect such rights, plefmnces privileges

Or VOliRg powers.

The foregoing voting provisions will not apply if, at oc prior to the ime when the act with
respect to which such vote would otherwise be required shail be effected, all outstanding
Series A Preferred Shares shall have beeq redeemed or called for redemption and
sufficient funds to effect such redemption shall have been dcposucd in accordance with

paragraph 5.
(9) Ownership and Transfer Limitations

(a) REIT-Related Restrictions. The Ownership and transfer of the Series A Preferred Shares
shall be restricted as provided in the Declaration of Trust.

(b) ERISA-Related Restrictions. No Benefit Plan Investor may acquire Series A Preferred
Shares without the Company’s prior written consent (which consent may be withheld in
the Company’s sole and absolute discretion). Prior to the Series A Preferred Shares
qualifying as a “publicly-offered secusity™ or the availability of another exception to the
"look-through™ rule (i.e., the provisions of paragraph (a)(2) of the Plan Asset Regulation),
transfers of Series A Preferred Shares to Benefit Plan Investors that would increase
aggregate Benefit Plan Investor ownership of the Series A Preferred Shares above the
25% Threshold will be void ab initio. In addition, in the event that the aggregate number
of Series A Preferred Shares owned by Benefit Plan Investors, but for the operation of
this sentence, would meet or exceed the 25% Threshold, (i) the Series A Preferred Shares
held by Beunefit Plan Investors shall be deemed to be Shares-in-Trust, pro-rata, to the
extent necessary to reduce aggregate Benefit Plan Investor ownership of the Series A
Prefetred Shares below the 25% Threshold, and (i) such number of Series A Preferred
Shares (rounded up, in the case of each holder, to the nearest whole share) shall be
transferred automatically and by operation of law 1o the Share Trust (as described in
Article VII of the Declaration of Trust) to be held in accordance with this subparagraph
(9)(b) and otherwise in accordance with Article VI, Section 2 of the Declaration of Trust
and (iii) the Benefit Plan Investors previously owning such Shares-in-Trust shall submit
‘such number of Series A Preferred Shares for registration in the name of the Share Trust.
Such transfer to a Share Trust and the designation of Series A Preferred Shares as Shares-
in-Trust shall be effective as of the clase of business on the business day prior to the datc
of the event that atherwise would have caused aggregate Benefit Plan Investor ownership
of Series A Preferred Shares to meet or exceed the 25% Threshold.

Prior to the discovery of the existence of the Share Trust, any transfer of Scries A, :

- Preferred Shares by a Benefit Plan Investor to a non-Benefit Plan Investor shail reduce the
aumber of Shares-in-Trust on a one-for-one basis, and to that extent such shares shall
cease to be designated as Shares-in-Trust and shall be returned, effective at exactly the

20
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time of the transfer to the non-Benefit Plan Investor, automatically and without furthec
action by the Company or the Benefit Plan Invester, to all Benefit Plan Investors (or the
transferee, if applicable) pro rata in accordance with the Benefit Plan Investors’ prior
holdings. After the discovery of the existence of the Share Trust, but prior to the
redemption of all discovered Shares-in-Trust and/or the submission of all discovered
Shares-in-Trust for registration in the name of the Share Trust, any transfer of Series A
Preferced Shares by a Benefit Plan Investortoa non-Benefit Plan Investor shall reduce the
number of Shares-in-Trust on a onc-for-one basis, and to that extent such ghares shall
cease to be designated as Shares-in-Trust and shall be retumed, automatically without
further action by the Company or the Beaefit Plan Investor, to the transferring Benefit
Plan Investor (ot its transferee, if applicable).

In the cvent that any Series A Preferred Shares are deemed “Shares-in-Trust” pursuant to
this subparagraph (9)(b), the holder shall ccase to own any right or interest with respect to
such shares and the Company will have the right to redeera such Shares-in-Trust for an
amount equal to their Fair Market Value, which proceeds shall be payable to the
purported owner. This subparagraph (9X(b) shall cease to apply and all Shares-in-Trust
shall cease to be designated as Shares-in-Trust and shall be returmed, automatically and by
operatian of law, to their purported ownets, all of which,shall occur at such time as the

Series A Freferred Shares qualify as a publicly offered security or if another exception to

the “look-through™ rule under the Plan Asset Regulation applies.

C. EXCLUSION OF OTHER RIGHTS.

Except as may otherwise be required by law, the Serics A Preferred Shares shall not have
any voring powers, preferences or relative, participating, optional or other special rights, other
than those specifically set forth in these Articles Supplementary (as such Articles Supplementary
may be amended from time to time) and in the Declaration of Trust. The Series A Preferred
Shares shall have no presmptive or subscription rights.

D. HEADINGS OF SUBDIVISIONS.

The headings of the various subdivisions hereof are for convenience of reference only and
. shall not affect the interprettion of any of the provisions heveof.

21



E. SEVERABILITY OF PROVISIONS.

Ifany voting powers, preferences or relative, participating, optional and other special
rights of the Series A Preferred Shares or qualifications, limitations or restrictions thereof set
forth in these Articles Supplementary (as such Articles Supplementary may be amended from

‘ time to time) is invalid, unlawful or incapable of being enforced by reason of any rule of law or

public policy, all other voting powers, preferences and relative, participating, optional and other
special rights of Series A Preferred Shares and qualifications, limitations and restrictions thereof
set forth in these Articles Supplementary (as so amended) which can be given effect without the
invalid, unlawful or unenforceable voting powers, preferences or relative, participating, optional
or other special rights of Series A Preferred Shares or qualifications, limitations and restrictions
thereof shall be given such effect. Noge of the voting powers, preferences or relative
participating, optional or other special rights of the Serjes A Praferred Shares or qualifications,
Lirvitations or restrictions thereof herein set forth shall be deemed dependent upon any other such
voting powers, preferences or relative, participating, optional or other special right of Series A
Preferred Shares or qualifications, limitations or restrictions thereof unless 50 expressed herein.

F. ADOFPTION.

These Articles Supplementary were duly adopted bj'l‘hé Board of Trustees of the
Company in the manner and by the vote required by law.

I B AR SRR R}
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. IN WITNESS WHEREOF, I heteby cextify that I, Frederic M. Shaw, am the Executive
Vice President of Innkeepers USA Trust (the "Company”) and that as such, I am authorized to
¢ e and file with the Statc Department of Assessments and Taxation of Maryland Articles
Su,plementary (the *Articles Supplementary™) on behalf of the Company and I further certify on
behalf of the Company that these Articles Supplementary were authorized by the Board of
Trustees at & meeting held by such Board of Trustees on May 6, 1998 and are still in full force
and effect as of the date hereof. I further certify that my signature to this document is my free act
and deed, that to the best of my knowledge, information and belief, the matters and facts set forth
herein are true in all material respects and that this statement is made under penalty for perfjury.

USA TRUST

N\

Name: Frederic M. Shaw |
Title: Executive Vice President

~ The undersigned, Mark A. Murphy, the General Counsel and Secretary of the Company,
hereby certifies that Frederic M. Shaw is the Executive Vice President of the Company and that

the signature set forth above is his genuins signature.
IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 15#day of
|

May, 1958.
%’( %4‘1/4 =

Name: Mark A. Murphy <
Title: General Counse] and Secrefary

e A ¥ Rt § 8 LA S §
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—~ INNKEEPERS USA TRUST

AMENDMENT OF DECLARATION OF TRUST \

. |
THIS IS TO CERTIFY THAT: g / / g/% - SO -
FIRST: The Amended and Restated Declaration of Trust, as amended (the

"Declaration of Trust"), of Innkeepers USA Trust, a Maryland real estate investment trust
(the "Company"), is hereby amended by deleting the first sentence of Article XII as follows:

The Trust may not incur Indebtedness (as defined below) in an amount
in excess of forty percent (40%) of the Trust's investment in hotel properties,
at cost, after giving effect to the Trust’s use of proceeds from any
Indebtedness.

and inserting in lieu thereof the following sentence:

The Trust may not incur Indebtedness (as defined below) in an amount
in excess of fifty percent (50%) of the Trust’s investment in hotel properties,
at cost, after giving effect to the Trust’s use of proceeds from any
Indebtedness.

SECOND: The foregoing amendment to the Declaration of Trust of the Company
has been duly approved by the shareholders of the Company by at least a two-thirds  Jote of
all votes entitled to be cast as required by the Declaration of Trust. - o ?_?]

o 2]

THIRD: The undersigned acknowledges this amendment to be the tru%?}act obthe r“?
Company and, as to all matters or facts required to be verified under oath, the undergigned -
acknowledges that, to the best of his knowledge, information and belief, thesefnatters_and
facts are true in all material respects and that this statement is made under the 'géna[tigé for

; >
perjury. ~ 2

IN WITNESS WHEREOQF, the Company has caused this amendment to be signed in

its name and on its behalf by its duly authorized Secretary on this ¥} day of September,
1996. S -
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AMENDED AND RESTATED DECLARATION op TRUST

"Trusg"y, a Haryvland real

Innkeepars USsA Trust (the
agtate investment trust (“REIT") under Title.§ of the Corporaticns
and Associaticns Article of the Annotated Code of Marylana (uwpitle
8"}, desires tq amend and restate its Declaration of Trugt as
currently in aeffect and a8 hereinafter amended and reastated,

e

The following provisions are al} the provigions o -

e

Peclaration of Trust currently in effect and as hereinatter amdpdpa —
= 3=

and restated: HE =
ARTICLE I Mo

~T 3

LS

L

FORMATION =
Sz
h

Trust is a REIT within the neaning of Title BEE;?

The
Trust shall not be deemed to be a general partnership, iimiteq
Joint stack company or a corporation

partnership, joint ventura,
(but nothing herein shall preclude the Trust from being treated for

tax purposes as an association under the Code) ,
ARTICLE 1T

HNAME

The name of the Trust is:
Innkeepers USA Trust
the Board of Trustees of the

Under circumatancag in which
"Board'} determines that the use

Trust (the "Board of Trusteash or

the Trust may use any

of the name of tha Trugt is not practicable,
l
i

other designation or name for the Trust.

U3y
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ARrIOon® Irz
FURPOSXS Awn »0uUENS
Section 1. BUIpoges. The Purposes for whioh the Trust
iz formed arg tz invest in g ¢o acquirae, hold, manage,
adnin{star, control gng dispose of Proparty, including, without
limitation or obligation, ehgaging in business 48 a REIT undar the
Intsrnal Revanua code of 1isas, aa axénded (the "Coda®),

SBsction 2. Eovery. mhe Trust ahal] bave all aof the
povars grantad to RIITS by Title & and all other powars gat faprth -

Declaration of Trust,
- ARTICLR IV
ABsIomey AGENY

The name of the recident ag'qnt ©f the Truat in the Gtate
of Naryland {s James 7. Hanks, Jr., uhosae post offica address {g
G/o Ballarg Spahr Andrews ¢ Ingersoll, 309 Zast Lombarg Streat,
Bxltimore, Raryland 21202, The regident agent iz a citizen of and
raxides in the State of Maryland., gne ITrust may have such offices
or Places of buginess within Or cutside the State of Maryland as

the Baard of Trustees vt the Trust say from tine to tine dotormine,

Bection 1, Bowers.

(A} Bubjegt tp Y expresas lizitations contained in
the Declaration of Trugt ox jin the Bylaws, (i} the business zng
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af.f.ni.ru of thae Trust shall he managed under the direction or the
Board of Trustees and (1i) the Board ghall hava full, exclusive and
abgolute powar, control and authority ovar any and all property of
the Truat. <The Board may take any action as it, in its mole
Judgment ana discretion, deang necessary or appropriata to conduct
tha buainess ang affairs of the Trust, The Declaration of Truat
shall ba construyed with a Presumption in favor of thae grant of

power and authority to the Board. Any conatruction of the

(B) The Board, without any action by the
shareholders of the Trust, shall have and may exarcise, on behalf
of the Trust, without J_.imitation, except for the provisions of
Article ITX, Section 6(b} of the Bylaws, the power tg adopt, amend
and repeal Bylaws to tha axtent provided in Article XIXI of tha
Bylawe; to alact officers in the manner prascribed [n tha Bylaws;

to solicit proxies from holders of shares of beneficial interast or
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SENT BY:ANDREWS, & INGFRSOLL : 9-21-94 ; 8:58PM :

the Trust; and to do any other acts and deliver any other documents
necassary or appropriate to the foregoing powers.

(C} It shall be thae duty of the Board of Trustaes
to ensure that the Trust satisfies the requirements for
qualification as a REIT under the Code, including, but not limited
to, the ownership of cutstanding shares of its baeneficial interest,
the naturae of its asmats, the sources of its incoma, and the amount
and timing of its distributions to its shareholders. The Board of
Trugtees shall taka no action to disqualify the Trust as a REIT or
to otherwise revoke the Trust's aelection to ba taxed as a REIT
without the affirmative vote of two thirds of the number of ghares

) of Common ngres éntiﬁlad to vote on such matter at a meeting of

the shareholders. _

Section 2. Clasgification and Numper. {A) Thea Trustaaes
of the Trust (hereinafter the "Trusteas") shall be classified, with
regpect to the terms for which thay sevarally hold office, into
three classes, as nearly aqual in numbar as possible, one clams
("Clmss I") to hold office initially for a term expiring at the
first annual meeting of shareholders, another class (“Class II") to
heold office initlally for a tarm expiring at the =mecond succeeding
annuullmaqting of sharaholders and another class (“"Class III") to
hold office initially for a term expiring at the third succaeding
anhual meeting of shareholders, with ths Trugtees of each class to
hold office until thelr successors are duly elected and quallfy.
At each annual meeting of gshareholders, the succeasors to the class

of Trustees whose term explires at such meating shall be elected to
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h&ld office for a term axpiring at the annual meeting of
shareholdars held in tha third year following the year of their
election. shareholder votea te alact Trustees shall be conducted
in tha manner providad in the Bylaws.

(B} The number of Trustaaes initially shall be ono (1), which
numbax may be increasad or decreased pursuant to the Bylaws of the
Trust. Tha name, address and class of the Trustee who shall sexrve
as the initial Trustee and until his successor is duly elacted and

qualifias ara:

Nampe Addreses Class

. Jeffrey H. Fleher Suita 100 Clasg IIX
- - 5525 Federal Highway
Boca Raton, Florida 33487

This Trustea may increase the number of Trustees and f£ill -any

vacancy, whether resulting from an increasa in the numbay of

Trustees or otherwise, on the Board of Trustees prior to the first

annual meeting of shareholders in the manner provided in the

Bylaws,

Section 3. Res Remova Eh. Any Trustea
may resign by written notice to the Board, affactive upon axacution
and dalivary to the Trust of such written notice or upon any futurae
date ppecified in the notice. A Trustee may be removed at any
tize, with or without cause, at a meeting of the shareholders, by
the affirmative vote of the holders of not less than two thirds of
the Shares then outstanding and entitled to vote generally in the

elaction of Trustees.
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éection 4. a atags. Notwithatanding anything
herein to the contrary, at all times (except during a pericd not to
excaed sixty (60) days following the death, resignation, incapacity
or removal from office of a Trustee prior to expiration of the
Trustaa’s term of affice), a majority of the Board of Trusteasg
shall ba comprised of persons who are not offlcers or anployees of
the Trust or "Affiliates™ of (i) any lessee of any property of the
Truet, (iil) any subeidiary orf the.Trust or (iii) any partnership
which iz an Affiliate of the Trust., This saction may not hLe
amendad, altered, changed or repealed without the affirmative vote
of 85% of the maembers of the Board of Trusteas or the affirmative

vote aof two thirds of the Shares then outstanding and entitled to

vata on this matter,

Baction 5. PDefinition of Afriliste. For purpcses of the
foregoing aubsaection, "Affiliate" of a person shall mean {1) any
perason that, directly or indirectly, controls or iz controlled by
or is under common control with such pers;n, (i1) any other parson
that ownsz, beneficially, directly or indirectly, fiva percent (5%}
or more of tha outstanding capltal shares, shares or equity
interests of such person, or (iii) any officer, director, employeae,
partner or truetee of such person or of any berson controlling,
controlled by or under common control with such perscon (excluding
trustees and persons serving Iin similar capacities who arae not
otherwise an Affiliate of such person). The term "parson" means
and includas individuals, corporations, general and Llimited

partnerships, stock companies or associations, joint vantures,
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aEsooiutions, companies, trusts, banks, trust companies, lana
trugta, husiness trusts, or othaer entities and govarnments and,
agancies and political subdivisions theraeof. rFor tha purpoges of
thia dafinition, "controln (including the correlative meanings of
ths ternms "controllad by" and "under ccommon control with™), as used
with respect to any person, shall mean the possassion, directly or
indirectly, of the power to direct or cause the diraection of the
management and policies of much pParson, through the ownership of

voting securities, partnarship intsrests or other aquity interastsg,

_ARTICLRE VI,,, ,
SHARES OF BENEFICIAL INTEREST

Saection 1. Authorized shares. The beneficial interast
of the Trust shall be divided inte shares of beneticlal interest
(the "Shares"), The Trust has authority to 1issua one hundred
million (100,000,000} common shares of banaeficial interest, $.01
par value per ghare (" Common Shares"), and twenty mlllién
(20,000,000) preferred sharaes of beneficial interest, $.01 par
value per share (“Preferrad Sharas"y,

Bection 2. Conmmon shares. Subject to the provisions of
Article vII, each common share shall entitle the helder thereof to
one vote on each matter upon which holders of Common Sharas are
entitled to vote. Tha Board of Trustees may raeclassify any
unissued Common Shares from time to time in ene or more classes or

serias of ghares.
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8action 3. Exeferred shargs. The Board of Trustgas nay

classify any unissued Preferred sSharaes and raclassify any
praviously clasmifiad but unissued Preferred Shares of any sarliaes
from time to time, in one or mora serleg of Shares.

8ection 4. mﬁﬁiﬂi&d_&r_ﬁaﬂnuiﬁm_mmg Prior to
issuance of classified or reclasgifiad Sharss of any class or
gdaries, the Board of Trustaas by rasolution shall (a) designate
that class or series ta distingqish it frem all ather clag=zmz and
series of Shares; (b) specify the number of Shares to be included
in the class or seriag; (g) set, gubjeoct to tha provisions of
Articla VILI and msubjact to tha sxprass terms of any clasgs or geries
of Sharas outstanding at the time, thé preferences, conversion or
other rights, woting powerda, restrictions, limitationg as to
dividanda or other digtributions, qualifications and terme and
conditions of redenption for gach series; and (d) causa the Trust
to file articles supplementary with the State Department of
Assessments and Taxation of KMaryland (“spaTn). Any of the terms of
any class or series of Shares set}pursuant to clause (c) of this
Section 4 may be made dependent upon facts or events ascertainable
cutaide the Daclaration of Trust (including determinations by the
Board of Trustees or other facts or events within the control of
the Trust} and may vary among holders thereof, provided that the
=anner in which such fagte, events or variations shall operate upon
the terms of such clasgs or seriag of Shares is clearly and

axpressly set forth in articilas sSupplementary filed with the spar.

-8 =
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Section 5. Amiﬁiiﬂn_by_ﬂmm_u_gnmm

The Board of Trustees may authorize the issuance from time to time
of Bhares of any class or series, whether now or hereafttar
authorized, or securitiaes or rights convertible into Sharaes of any
class or series, whether now or hereatter authorized, for guch
considaration (whether in ¢ash, property, past or futnre services,
obligation for future payment or otherwise) as the Board of
Trustaad may deem advisable (or without consideration in the case
of a share split or Share dividend), subject to such restrictions
or limitations, if any, as may ba gat forth in tha Declaration of
Trust or the Bylaws of the Trust,

Saction 6. _L_;ggngg_gnﬂ__;_ggihuglgng The holders of
all Ccommon Shares will pParticipate equally in dividends payable to
holders of Common Sharas when and as authorized and declarsd by the
Board of Trustees and in naet assets available for distribution to
holders of Common Sharas upaon liquidation or aissolution. The
Board of Trustaes may from tima to time authorize and declare to
shareholders such dividands or distributions, in cash or other
asaaets of the Trust or in securitias of the Trust or from any othar
source as the Board of Trustaas in its discretion =hall daetermine.
The Board of Trustees shall endeavor to declare and Pay such
dividcnds and distributions as shall be necessary for the Trust to
qualiry 45 a REIT under the Code; however, shareholders ghall have
no riqht to any dividend or distribution unless and unti:l
authorized and deglarad by the Board. The exercisge of the powers

and rights of the Board of Truatees pursuant te this Section shall
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be sublact to the provisions of any clase or series of Shares at
tha time outstanding.

Secticn 7. ene of 8§ . All Shareg =hall

ba personal property entitling the shareholders only to those
righta provided in the Declaration of Trust. The shareholders
shall have no interest in the property of the Trust and shall have
no right to compal any partition, division, dividend or
distribution of the Trust or of the property of the Trust. The
death af a shareholdar shall not tarminate the Trust. The Trust isa
entitled t¢ treat as shareholdars only those perscons ln whosa names
Shares are regidterad as holdars of Shares on the beneflicial
- interest I;qur of the Trust. "

Section 8. [Eractional Shares. The Trust may, without
the consent or approval of any shareholder, isauae fractional
sharas, eliminate a fraction of a Shara by rounding up or down te
a full Shara, arrangs for tha disposition of a fraction of a Share
by the perscn entitled to it, or pay cash for thae fair value of a
fraction of a Share.

B8egtion 9. on  of nd « All

shareholders are subjact to the provisions of the Declaration of
Trust and the Bylaws of the Trust.
ARTICLR VII
REBTRICTIONE ON TRAMBFER AND SHARES-IN-TRUST
Sectlon 1. ictig sfer.

(A) Qgﬁiﬂi;igng. The following terms shall hava the

following meanings:

- 10 ~-
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(1) "Banaficial ownarship" shall mean ownarship of

Equity Shares by a Person who would be treated as an owner of such

Equity Bhares either directly or indirectly through tha application

of Section 544 of the Code, as modified by Section 856(h) (1) (B) of

the Code. The terms “Beneficial Owner," "Beneficially Owns,™ and

®*Beneficially Owned™ shall have correlativa meanings.

(2} "Beneficiary" shall mean, with respect to any

Share Trust, one or mere organizations described in each of Section

170(b} (1) (A) (other than clauses (vii) or (viii) thereof) and

Section 170(c) (2} of tha Coda that are namad by the Trust as tha

. benaficiary or benaficiaries of such Share Trust, in accordance
with the proglsionu of Séction 2(A} heraofr. -

(3} "Board of Trustaes" shall mean the Board of

Trusteaeas of the Trust.

{4) "Code" shall mean the Internal Revenue Code of
1986, as amanded from tima to time.

(3} "Constructiva Ownership" shall mean ownership
of Bquity Shares by a Person who would ba treated as an owner of
such Equity Shares either directly or indirectly through the
application of Section 318 of the Code, as modifled by Saction
856{d) (5} of ¢the Code. The terms "Constructive oOwner,"
"Conmstructively Owns," and "Constructively Ouned" sghall have
correlativa meanings.

(6) "Equity shares" chall mean Preferrad Shares and

Common Sharees. The term "Equity Sharea™ shall inciude all

-.ll-.



SENL BY:ANDREWS, & INGFRSOLL : 9-21-91 : 9:02PN ¢ BALLARD SPALR- 1 410 333 7097:414/20

Prefexrad Sharss and Common Shares that are hald as Shares-in-Trust
in accordance with the provisions of Saction 2 heracf.

(7) “Innkeepers USA Partnership Agreemant™ shall
mean the agreamant of limited partnership of Innkeqpers USA Limited
Partnaership, a Virginia 1limited partnership, as amended and
rastated.

{8) "Initia)l Public Offaering” means the sale of
Common Sharas purasuant to tha Trust’s first aeffactive ragistration
statement for such Common Shares filad under the Sacurities Act of

1933, as amended.

. _ {9) "Market Prica" on any data shall mean the
averaga of the Closing Pricae for the five conseoutiﬁe Trading Days
anding on such date. The "Closing Pricae"™ on any date shall mean
the last sale price, ragqular way, or, in case no such sala takes
Place on such day, the averagae of tha closing bid and asked pricas,
regular way, in elthar case as reported in the principal
consolidated transaction reporting system with respect to
gecurities listed or admitted to trading on tha New York Stack
Exchange or, if the Equity Shares are not listed or admitted to
trading on the Naew York 8tock Exchange, as raported in the
principal consolidated transaction reporting system with respect to
securities listed on tha principal national securities exchange on
vhich the Equity Shares are listed or admitted to trading or, if
the Equity Shares are not ligsted or admitted tgo trading on any
national gecurities exchange, the last gquoted price, or if not so

quoted, the average of the high bid and low asked prices in the

- 12 -
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over-tha-counter market, as reportsd by tha National Association of
Securitiaes Dealars, Inc. Automataed Quotation sSystam or, 1f =much
system iz no longer in use, the principal other automataed
quotations mystem that may then be in uge or, if thae Equity Sharas
are not quoted by any such arganization, thae avarage of the cleosing
bid and askad prices as furniashad by a professmional narket makar
making a market in thae Equity Shares gelacted by the Board or
Trustees. "Trading Day" shall mean a day on which the principal
national securities exchange on which tha Equity Shares ara listed
or admitted to trading is epen fox the transaction of businesx or,
if the Hqu{sy Shares are not listed or admittaed to trading on any
national seé;}ities exchange, shall pean any day other than a
Saturday, a Sunday or a day on which banking institutions {n the
8tate of New York are authorized or obligated by law or exacutive
order to cloma.

(10) "Non-Transfer Event" shall mean an event {othar
than a purported Trandfer) that would cause any Parmon to
Banaficially own or Constructively Own Equity Sharas in excess of
the Ownership Limit, includaing, but not limitad to, the granting of
any option or entering into Any agresmant for the sale, transfer or
other disposition of Equity Shares or the sale, transfer,
assignment or other disposition of any gacurities or rights
convertible into or exchangeable for Equity Shares,

(11} "ownership Limit" shall mean, with respect to

the Common Shares, 9.a% of the numbar or outstandlng Common Shares

- 13 -
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and,'with regpact to any saries of Prafarred Shares, 9.8% of tha
number of outstanding Praferreq Shares of such geries,

(12) "Permitteq Transferee” shall paan any Parson
designated as a Paermittegq Transferea in accordance with the
provisiona of Section 2(E) hereor.

(13) "Person" ghall mean an  individual,
corperation, partnership, astata, trust, a portion of a trust
permanently set aside for or to ba ugaea axclucively for the
purpasas dascribed in Section 642(c) of the Code, association,
privats foundation within the meaning of Saection 509(a) of tha
Coda, joint stock company or othar entity and also includes a

- "group" as Ehat term is used for purposas of Section 13(d)($) of
tha Saecuritieg Exchanga Ack of 1934, as amendaed.

(14) "Prohibited ownert shall mean, with regpact to
any purported Transfer or Non-Transfer Event, any Parson who, but
tor the provisions of Saction 1(c) heracf, would own record title
to Equity shares.

(15} "Redemption Rights™ sghall mpean the rights
granted under tha Innkeepars USa Partnership Agreement to the
limited partnars to redeen, undar certain circumstances, thejir
Iinitad Partnership interaests ror Common Shares (or gash at the
option of the Trust).

(16) "REIT* shall mean a real estate investment
truat under Section 856 of the Code,

(17) "Restriction Termination Data" shall mean the

first day after the date of the rInitial Public OLfering on which

- 14 -
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Pursuant to artislg V, Bactiop 1(C}, that j¢ is no longar in the
baat intereste of the Trust tq attempt to, ar centinug to, qualify
as a REIT,

(18) “Shares-in-rruat" shall mean any Equity'shares
degignataed Sharas-in-Trugt PUravant to Saection 1{C) hareor,

(13} *ghare Trust" shail mean any separate trust ‘
cxraated purguant +g Baction 1(€) heraot ang adminigteraed in
4acgordance with tha terms of Beotion 3 hereof, for the exoclusive
banarit or any Baneficiary.

(20) "Sharae Trusteah shall mean Any person or
antity unagfiliated with both tha Trust and any Prohibiteq Ownar,
8Uch Share Trustee to ke designated by the Tryst to act ag Erustee
of any Share Trust, °r any succeasor trustee theraor.

(21) "Trangfern (ag a noun) shall mean any sale,
tranafayr, girs, aesiqnment, davigae oy othayr disposition of Equity
Shares, whether voluntary or invnluntary, whether of racord,
constructively or bennficially 4nd whethar by operation of law or

ctharwige. "Trangfaph {as a verb) shall not have the Correlative

(B) mﬂ%ﬂm

(1) Excapt ag brovided in Section 1(G) heracr, fronm

neaning,

the date or wne Initial puplic Offering ana Prior to the

Restriction Termination Date, (i) ng Parson ghall Benaricially Oown

- 15 -
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Such Pergon in eXcass of tha Ownership Limit, anq the intendeq
tranaferga shall acquirg he rightg ip Buch axpegg Equity Sharaeg.
(2) Except: ag Provided {n Section 1(G) hereor, from
the date of the Initia) Publie Offering and pPrior to tng
Restriction Termination Date, any Transfaer that, i1f effective,
vould rasult i the Equity Sharag being haneficially owWned by fewgr
than 10q Persong (datermined without referenca to any rulesg of
attribution}_uhall be voiq 2k ipitje as ¢o the Tranarer of that
mmber of gharag which woulg be otherwise benaficially owned
{detarnineq without rererencq to any rules of attribution) by the
transferee, ang tha intandeg transferae shall acquire no rightg in

such excagg Equity sharag.

and prior ko the Restriction Termination Date, any Transfer of
Equity Shares that, ir effective, would result {n the Trust being
"closely halqn within the meaning of Section 856(h) of the Code
shall ba void ak inicig as tgo the Transfer Of that numbar of Equity
Shares which would cause the Trust to Le "closely haigw within the
meaning of Saction 856(h) of the Coda, and the intendag transferee

shall acquire no rights in such excams Equity Sharas.
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Equity Sharas that, ir affaoctiva, would ocause thae Truat to
Constructively own 10% Or more of thae ownarahip interests in a
tenant of tha Trust’s ¥eal property, within the meaning of Saction
856(d4) (2) (B} of the Coda, shall be voig abh initio as to the
Transfer of that number of Equity shares which Would cauge the
Trust to Constructivaly own 10% or more of thae ownership interegts
in a tenant of the Trust’s real Proparty, within the meaning of
Section 856(d) (2) (B) of the Code, and the intanded transferee shall
acquire no rights in such excess Equity Shares.
{C}) Iransfer to Sharas Irust.
{1) If, notwithstanding thae other provisions
- contained in_this Saction 1, at any time after the date of the
Initial public Offering and prior to the Restriction Termination
Date, there iz a Purported Transgfer or Non-Transfer Evant such that
any Parson would aithar Beneficially own or Constructively own
Equity Shares in excess or tha Ownerghip Limit, then, (1) exceapt as
otharwisa provided in 8ection 1(G) heraof, thae purported transferec
shall acquire no right or interest (er, in the case of a Non-
Transfer Bvent, the pPerson holding record title to thae Equity
Sharag Baneficially oOwned or Constructivaly ownad by such
Beneficial oOwner or Constructive Uwner, shall ceaze to own any
right or intarest) in such number of Equity Shares which would
cause such Beneficial Owner or Constructive Owner to Beneficially
Own or Conatructively awn Equity Shares in @¢xXcasg of thae Ownership
Limit, (11} such nunber of Equity Shares in excess of the Ownarship

Limit (rounded Up to the nearaest whole shara) shall be desigrated

- 17 -
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Sharsu=-in-rrugt and, in accordance with the provisions of Section
2 hereof, transferred automatically and by cperation of law to the
Shara Trust to ba hald in acoordanca witk that Section 2 ang (111)
the Prohibitad Owner shall submit such numbaer of Equity Shares to
the Trust for registration intg the name of thae Share Trust. Such
transfar to a Share Trust and the designation of sharaes a2 Sharag-
in-Trugt shall ba offective as of tha closa of business on the
busineas day prior to the data of the Transfer or Non-Transfer
Bvent, as the casg nay be,

(2) Ir, notwithatanding the other provigions
contained in thia Saction 1, at any tims after the date of the
Initial Public offering ang pPrior to tha Restriction Termination
Date, there ig a Purported Transfer or Non-Transfer Event that, if
affactivae, woulq (1) result in the Equity Sharans baing benaticialliy
owned by faewar than 1gp Pargong (detarmineq without rafaerenge to
any rules of attribution), (1) result in the Trust being "closaly
held” within the maaning of section 856(h) of the Code, or (111)
cause tha Trust to Constructively own 10% or more of the ownership
interests in a tenant of the Trust’s raeal proeperty, within the
meaning of Section 856(d) (2} (B) of the Code, then (x) the purported
transferee shall not acquira any right or interast {or, in the cage
of a Non-Transfer Event, the parson holding record title of the
Equity Shares with raspect to which such Non-Transfer Evant
ocaurred, ahall cqasze to owWn any right or interest) in sSuch number
of Rquity Shareg, the ownership of which by suck purported

transferee or racord holder would {A) result in tha EQuity Bhares

- 18 -
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being banaficially ownaed by fewer than 100 Peraons (datarmined
without refersnce to any rulas of attribution), {B) rasult in the
Truat being "closely hela® within the meaning of Saection 856(h) of
the Code, or (T} cause the Trust to Constructively own 10% or mora
of tha ownarship interests in a tenant of the Trustrs real
property, within tha maaning of Section 856(d) (2) (B) of tha Ceda,
(y) such nunber of Equity shares (rounded up to the nearsst whola .
share) shall be designated Shares-in-Trust and, in Accordance with
the proviaion= of section 2 haraof, transferred automatically and
by operation of law teo the Share Trust to be hald in accordance
with that Section 2, ang (2) the Prohibited Owner shall submit such
numher of quitg Shares to the Trust for reglstration into the name
of the Shars Trust, Such transfer to a Shars Truet and +he
designation of shares ag Shares-in-Trust shall be effactive ar of
the close of businesa on the business day prior to the date of the
Tranafer or Non-Transfer Event, as tha case may be.

(D} Remadjiea For Braaon. If the Truat, or its
designeas, shall at any time determine in gocd faith that a
Transfer has taken place in violation of Section 1(B) heraof or
that a Person intends to acquire or hasg attempted to acquire
Benaficlal Ownership or Constructive Ownership of any Equity Shares
In vioclation of section 1(B) hereof, the Trust shall take such
action as it deems advisablae to refuse to give effaect to or to
prevent such Transfer or acquigition, including, but not limited

to, refusing to give effact to such Transfer on the books of the

- 19 -
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Trust’ or instituting Procesdings to enjoin such Transfar or

acquisition.

(B) m‘-ﬂ‘-‘—ﬂf—.ﬂu.tusggg_munm Any Person who
acquires or attempts to acquire Equity sShares in violation of
Saction 1(B) herect, or any Person who owned Equity Shares that
ware tranafarraed to the Share Trust pursuant to the provisiong orf
Saction 1(C) hermof, shall immediately give written notice to the
Txuat of such ovant anpd ehall provide to tha Trust such other
information as tha Truat may request in order to determine the
affact, if any, of such Transfar or Non-Transfer Event, aa tha cazqg
may be, on the Trust’s statug as & REIT.

(). Quners Reguired To Provide Informakion. From the
data of the Initia) pPublic Offering and prior to the Restriction
Texrmination Data:

(1) Every Baneficial Oowner or Constructive Owner of
more than S%, or such lowver percentages as requiraed pursuant to
requlations under the Code, of tha outatanding Equity Shares of tha
Trust shall, within 3p days aftaer January 1 of each Year, provide

o tha Trust a written statement or affidavit stating the name and
address of such Banaficial Gwner or Constructive Owner, the numbar
of Equity Shares Beneficially Owned or Constructivaly OCwnad, and a
deacriptxon of how such shares are held. Each guch Beneficial
Owner or Constructiva Owner shall provide to the Trust such
additional information as the Trust may request in order to

determine tha effect, if any, of such Beneficial Ownership or

- 20 -
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Constructive Ownership on the Trust’s status as a REIT and to
ansure compliance with the Ownership Limit.

(2) Each Parson who is a2 Beneficial Ownaer or
Congtructive Ouwner of Equity Shares and each Person (including the
shereholdar of reacord) who is helding Equity Shares for a
Banaficial Owner or Constructive Owner ghall provide to the Trust
a written statament or affidavit stating such information as the
Trust may raquest in order to determina the Trust’s status as a
REIT and to ensure compliance with the Ownership TLimit.

(3) Exception. The Qwnership Limit shall not apply to
the acquisition of Bquity shares by an underwriter that
participates-in a public offering of such shares for a period of 90
days following tha purchase by such underwritar of such shares
provided that the restrictions contained in Section 1(B), hereor
will not be violataed following the distribution by such underwriter
of such shares. In addition, the Board of Trustees, upon raceipt
of a ruling from the Internal Ravanue Servica or an opinion of
counsel in each case to the effect that the restrictions contained
in Section 1(B) (2), section 1(B) (3}, and/or Section 1(B} (4) hereof
will not be violated, may exempt a Person from the Ownership Limit
provided that (1) tha Board of Trusteag obtaing such
representations and undertakings from such Parson as are reasonably
Recdeasary to ascertain that no individual’s Benaficlal Ownership or
Constructive Ownarship of Equity Shares will viclate the Ownership

Limit and (ii) such Person agraees that any violation or attaempted

- 21 -
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vioclation will rasult in a transfer to the Share Trusat of Equity
Sharag pursuant to Section 1(¢) herect.

Section 2, Shaxeg—in-Truge,

The Truat shall name a benericiary of each shara Trust within five -
days after discovery of tha axistence tharaor, Any transfer to a

Share Trust, and subsequent designation or Equity Shareg az Shares-

Share Trust, Shares-in-Tryat shall remain isgueq and outstanding
Equity SBhares of the Trust ang shall ba entitlaed to the same rights
and privileges on identicay tarms ang conditions as are all othar

laaued ang outgstanding Equity Shares of the same clagg and series,

provimions of Saction 2(E) hareof, such Shares-in-Tryat shall cease
to ba designated as Shareg-in-Trust.

(D) Qiziggnd_aigngg. The Share Trust, as recorg holdar
of Sharns—in-Trust, shall be entitleq to recaiva alj dividends ang

distributiong as nay ba declared by the Board of Trustees on such

trust. for tha banerit of the Benefigiary. The Prohibitaed owner
with respect to Shares-in-Trugt shall repay to the Share Trust the

anount of any dividends or distributionsg reoaived by it that (1)

- 22 -
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are attrihutabln to any Equity Sharag designataeg Sharea-ln-Trust
and (ii) the racoxrd datg for which was on or aftep the datg that

such shares becama Shares—in-Trust. The Trust shall take a1y

Ounar, including, ir hacassary, withholding any porticn of futurea
dividends op distributions bayable gn Equity Sharaes Beneficially
OGuned or Cbnstructively Owned by the Pargen who, byt for the
Proviaiocng of Section 1{C) hareor, would cOnstructively Own or
Bcnaticially Own thg Shares-in-Truut; and, ags zopn as Teazonably
Practicabiaq following the Trygerg Yecelpt op withholding thereot,
shal} pay ovVer to the Share Truat pop the benarit of the
Benariciary the dividends go receivad or withheld, as the cage may
be,

of any diatribution of tha agsets of, the Trust, cacny holder of

Shares-in-Trust shall be entitled to Fecaive, ratably witn each

r———
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Prchibited Owner gava Value for Equity Shareg and which Tranafer
resulted in tha transrayp of the shares tq the Share Trust, the

which Non-Trangfer Evant oy Tranafer, as the °2%8 xay be, regulteg - -
in the trangfor of sharag tq the Share Trust, tha Price par share
°qual to the Market Price on tpe date of gych Non-Tranarer Event or

Transfar, Any ramaining Amount in wuch Shara Truge shall pg

holdar og Equity Shares Prior to the discovery by thae Trust that
the Equity Sharas are shares-in-Trust shall, subjact ¢4 2pplicahle

({E} asg tteo . The Share
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fashion sc as not to materially adversaly affact the Market pPrice
of the Bhares*in—T:ust, the Share Trustee shall designata any
Person as Parmitteq Transferga, Brovided, howaever, that (i) the
Pearmitted Transferes 80  dezignated purchagses for valuable
consideration {whather in g pPublic or private sale), at a price ag

set forth in Section 2(G) heraof, the Shares-in-Trust ana (ii) the

and the radeaignation of such Equity Sharas S0 acquired as Sharag-
in-Trust under Section 1(C) hareor. Upon tha designation by tha
Share Trustae of a Pernitted Transfarae in accordance witn the
provisions of this Sacﬁion 2(E), the Share Trustee shall (i)‘cause

to be transfarred to the Permitted Transferee that number or

Bharas-in-Trust acquired by thq Permitted Transterea, (11) cause to

Section 2(F) heraor.

(F} ion ¢ t
ared-n-mrryet, Any Prohibited owner shall be antitlaeg
(rdllcwinq discovery of the Shares-in-Trust and subsequant

degignation of the Permittaed Transferea in aceordance with Section
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Share Truat, the prige Per share, {r any, such Prohibited owner
Paid for the Equity Shares, or {b) a Non-Transrar Event or Tranafer
in which tha Prohibited owneyr did not give vValue for such shares .

which Non-Trangfrar Event or Tranafaer, ag the came may be, raegultedq
in the transfer of gharas tg the Share Trust, the pPrice per ghare
squal to tha Market Price on tha data of such Non-Transfar Event or
Transfer nqg (ii) the price Per share reacejvaqg by the shara Trustea
from the salae or othar disposition of such Shares-in-Trygt in
accordance with Section 2(E) hereor, Any amounts recaiveg by the

Shara Trusgteq in respect of much Shares-in-Tryust and in axcasgs ot

with thae pProvisions or Section 2(E) heraorf. Each Beneficiary ang
Prohibited ownapr waive any apg all claims that they may have
against tha Share Trustee and tha Share Trust arising out of the
disposition of Sharqs—in-Trust, except for claims arising out of
the gross nagligence or willful nisconduoct of, or any failure ta
make payments in accordance with this section 3 by such Share

Truateae or the Trust,
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dasignee, at a price Per share equal to the lesser of (1) the price
Par ghare in the tranesaction that oreated such Shares~in-Trust (or,
in the casme or davise, giftt or Non-Transfar Event, the Market Price
at the time of such daviga, gift or Non~Tranarer Event)} ang (41)
the Market Price op the datea thg Trxust, or its designaa, acoapts
such offer. The Trust ghal}l have the right to accept such offar
for a period of ninety days after tha later or (1) tha data or the
Non-Transfer Event or Purportad Transgfap which resulteq in such
Shares=~in-Truat and (ii) the dgate tha Trust daterminag in good
taith that a Tranafar or Non-Transfer Evaent ragulting in Sharas-in-

Trugt has occurred, if the Trust doas not receiva a notice of =msuch

Saction %, Logand. Each certificate for Equity Sharasg
shall bear the following legand:

- 27 -
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investnant trust under the Internal Revenua Code of 1988, ag
amanded (the ¥Codem) , No Person nmay (4) Baneficially oun or
Constructively own Common Shaxag in excess of 9.8% of the number or
outatanding Common Shares; (ii) Beneficially own or COnstructively
Own Praferred Shares of any garias of Preferred Sharag in excaszs or

9.8% of tha numbaer of outstanding Preferrad Shares of such serios,

Equlty Sharasg being beneficially owned by fewar than 100 Parsong
{(datermined without refaranca to any rules of attribution), {iv)
Benaticiali;;bwn Equity Shareg that would raesuit in the Tryst bhaing
"closaly helgw under Saction 856(h) of the Coda, or (v)
cOnstructively Own Equity Sharaes that would cauce the Truat tq
Constructively own 10% or more of the ownership intarests in a
tenant of tha Trust’s rea] Property, within the meaning of Section
856(d) (2) (B) of the Code. Any paerson who attempts o Benericially
Cwn or chatruétively Own shares of Equity Shares ip excess of the
above Llimitations mugt immediataly notify the Trust in writing. rr

the raestrictions above arg violated, the Equity Shares represented
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shareholder who sg requests, »

Bection s. §gxg;g§i;;§x. Ir &nY provision of thic Article

such court,

ARTICLE VIII
BEAR!EOBDIRB
Q;Etioﬁ 1. Yeatings. There shall pe an annual meaeting
¢f tha sharehclders, to be helg O proper notice at such time
(atter the delivery or tha annuajl report) and convaniant location
a8 shall ba detarmineq by or jin the manner Prescribad in the

Bylaws, for the alection of the Trusteas, jif required, ang for the

the Bylaws, If therae are NO Trustees, thq officars of the Trugt
nﬁnll promptly call a5 spocial Meating of the ehareholderyg entitlqgqa
to vote for the election of Successor Trustees, Any maating may be
adjourned and Feconvened as the Trustaag deternmine or ag providaed

in the Bylaw=.
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Saection 2z, ¥Yotipg Rights. Subject to the provisions of
any class or series of Bhareg then outstanding, the ehareholdaerg

shall be antitled to vote only on the following matters: (2)
termination of RprT status as provided in Article Vv, saction
(1)(c), (b) alaction of Trustees am provided in article v,
Section 2(A) and the removal of Truustacg as provided in Article v,
8eation 3; (c) amendment of the Declaration of Trust as provided in
Article x; (d) tarmination of the Trust ag provided in
Article XIII, Saction 2; (a) merger or congolidation of thae Trust,
or the =mals or disposition of subatantially all of the Truat
Property, as provided in Article XI; and (£) such othayr Datters
with raspeg? to which A vota of the shareholders is requirad by

applicable law of_the Board of Trusteas has adopted a rasclution

ratification. BExcapt with feapact to the foragoing matters, no
action taken by thae shareholders at any maeaeting shall in any way
bind the Board of Trustees,
Sectian 3. va a « Exceapt ag
may be providaed by the Board or Trustees in setting the tarms of
classirfiegd or raclassified Shares pursuant to Article VI,
Segtion 4, no holder of Sharas shall, as guch holder, (a} have any
Preemptive or praferentinml right to purchase or subscribe for any

additional Shares of the Truet or any other security of the Trust

which it may issue or sell or (b), excapt ag expressly required by
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Title 8, have any right to requira the Trust té ray him the rair
valua of his Shares in an appraisal or similar procaeding.
Section 4. Ex;ngg;ﬂingxy;_dgggigni. Except ag
specifically provided in Article v, Sections 1{(C), 2(a), 3, and 4,
and Article VIII, Article X, Sectiona 2 ana 3, and Articla XITI,
Baction 2 of thig Daclaration of Trust, notwithstanding any
provision of law permitting or requiring any action to be taken or
authorizaed by the affirmativa vota of:the holdera of a greater
number of votes, any such action shall bha effactive and vallid ir
takan or authorized by the arfirmative vote of holdars of Sharas

entitled to cast a nmajority of all tha votes entitled to be cast on
tha matter,

- : §3&tion 5. Board Approval. The submimgion of any action
to tha shareholders for their consideration shall first be approved
by the Board of Trustaas.

ARTICLE IX
LIABILITY LIMITATION, INDEMNITICATION
AND TRANBACTIONS WITH THX TRUSBT
Section 1. Limitation of Shareholder Ligbility. No
shareholder shall be liable for any dabt, claim, demand, judgment
or obligation of any kind of, against or with respect to the Trust
by reason of his baing a shareholder, nor sghall any sharsholdar ba
subject to any personal liability whatsoever, in tort, contract or
otherwise, to any person in connectlion with the Property or the

atfairs of the Trust by reamson of his being a sharaeholdar.

- 31 -



Tt eedara, o LwihOULL de2l e Jeduw BALL ARy SlAliK—~ 1 410 833 7037;,{!,3(21

Saction 2.

REIT, no Trustaa Or officer of +the Trust shall be liable to the
Trust or +tgo any sharaholder for money damages. Raither the

anendment nox raepeal of thig Section, nor the adoption or anendment

Trust inconsistant with thia saction, shall Apply to or affact in
4Ny raeapect thae applicability of tha preceding santence with
Tespact to any act or failure to agt which occurreqg Prior to such

anendment, repeal or adoption. In the absence of any Maryland

Trust or by any shareholder, pg Trustee op officer of thg Trust
shall be 1liable to the Trust or tg any shareholdar for money
danageg axcapt to the axtant that (a) the Trustee or offjicer
actually raecaived an improper benefit or profit in‘mondy, Property,
or services, for the amount of the benefit or prafit jin nonay,
pPreperty, or services actually received; or (B) = judgment or other
final adjudication adverse to tha Trustee or officer is enteraq in
& Pproceeding based onp a4 finding in the Proceeding that the
Irustee’s or officer‘’s action or failura to act wag the result of
active and daliberate dishonesty and was material to the cause of

aation adjudicated in the Procaading.

Section 3. Indgmniﬁigggigg. The Trust, to the maximun
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final Aisposition of a Proceeding to, (a) any individual who ig a
present or forwmer shareholder, Trustge or officer of the Trust or
(b) any individual who, while a Trustea of the Trugt and at the
requast of thae Trust, serveg or has served am a director, officer,
partnar, trustee, smployee or agent of anothar Corporation,
partnership, joint venture, truat, enployee henafit plan or othar
enterprisa from mnd against any claim or liability to which such
Ferson may baconme subjact or which such person may incur by reason
of his status ay a Present or former shareholdaer, Truatee or

officer of tha Trust. The Trust shall have the power, with the

of the Trust.

Section 4, tiona h g

o aag a + Subject to any exprese
restrictions in the Declaration of Trust Or adopted by the Trustees
in the Bylaws or by resolution, the Trugt may enter into any
contract or transaction of any kind with any person, including any
Trustee, officar, anployea or 4gent of the Trust Or any person
arffiliated with a Trustee, off [car, employee or agant of the Truat,
whather or gpot any of them has a flnancial interest in such

transaction.
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ARTICLY X
ANENDMENTS

Section 1. General. Tha Trugt reserves tha right fronm
time to time to make any amendmant to the Declaration of Trust, now
or hareafter authorizad by law, including any amendment altering
the terms or contract rights, as expressly sat forth in the
Declaration of Truat, aorf &ny Shares. All righte anq powers
confarrad by thig Declaration of Trust on sharehalders, Trustaasz
and officers are granted subject to thig Teservation. An amaendment
to the Daclaration of Trust (a) shall be signed and acknowledged by
at leact a majority of the Trustees, (b) shall be filed for record
with S8DAT ag provided in Title 8 and (¢) shall become effectivae asg
of the later of tha time the spap accaepts the amendment for record
or the time aestablishag in the amendment, not tg exceed 30 days
after the amendment ig acceptad for record, All refarances to the
Daclaration of Trust shall include all amendmants thereto,

Section 2. py Irugtees. fThe Trustees way amend the
Declaration of Trugt from time to time, in the manner provided by
Title 8, without any action by the shareholdars, to qualify ag a
REIT under the Coda or under Title g,

' Baction 3, By Shareholders. other than amendmentg
purasvant to Section 2 of this Article x, any amendment to the
Declaration of Tryst shall be wvalig only if approved by the
affirmative vote of at least a majority of all the votes entitlea
toc ba cast on the matter, except that any amendment to Article v,

Sectlona 1(cC), 2(A), 3 and 4, and Article VII, andg Article X,
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Beotions 2 and 3, and Article XIII, section 2, and Articla XII of
the Daclaration of Trusgt shall bae valig only i{f approved by the
atfirmative vote of two thirdg Of all the votes entitled to ba cast
on the matter.
ARTICLE XTI
MERGER. CONBOLIDATION OR S8ALE OF TRYST DPROPERTY

Subjact to the provisions of any class or series of Shares at
the time outstanding, the Trust may (a) merge tha Trust into
another entity, (b) consolidate the Trugt with ene or morae other
entities into a naw entity or (¢) sell, laase, exchange or
otherwise transfer all or Substantially all of the Trust Property,
Any such action must be approvaed by the Board of Tructees and,
after noticn to all shareholders entitled to vote on the matter, by
the affirmative vota of a majority of all the votesg entitled to ha

oagt on tha mattar,

ARTICLE XIT
LIMITATION oM INDEBTEDNELS
The Trust may not incur Indebtedness (as defined below} in an
amount In axcaess of forty percent (40%) of the Trust’s investment
in hotal properties, at cost, after giving effact to the Trust’g
use of procaads from any Indebtedne=msg. For purposes of the
foregoing restrictions, “Indebtedness" of tha Trugt shall mean all
obligations of tha Trust, its subsidiaries opr any partnership in
which the Trust éeryes 48 general partner, for borrowed money

(including all notes Payable and drafts accepted repregenting
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extonsions of cradit} and a1l obligations evidanced by bonde,
dabentures, naotas or other slnilar instruments on whioh interast

charges are custonarily paid, including obligations under capital

lensas,

ARTICLE XIXX
DURATION AND TERMINATION OF TRUST
Saction 1. Duration. The Trust shall continue
pParpatually unlass terminated purswvant to Section 2 of thim
Article XII or pursuant to any applicable provision of Title 3.

Section 2. Terpination.

B (a} Subject to the Provision of any ¢lase or gariag
of Shares aﬁuﬁha time outstanding, the Trust ray ba terminated at
any meating of shareholdersa, by the affirmative vote of two thirds
of all the votas aentitleg to be cast on the matter. Upon the
termination of the Trugt:

iy The Trust ghall CRrry on noe business
axcept for the purpose of winding up its affairs.

i1} The Trustaes shall prcceed to wind up the
affairs of the Trust ang all of the powers of the Trustees under
the Declaration of Trust shall continue, including the powers to
fulfill or discharge thae Trust’g contracts, coliect its assats,
gsell, convay, assign, exchangae, tranafsr or otherwise dispose of
.all er any part of the Temaining property of the Trust to one or
nore perszons at public or privata sale for consideration vhich may

consigt in whole or in part of cash, gecurities or othar property
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'of any kind, discharge or pay ite liabilities ang do all othaer acts
appropriate to liquidate its business.
1ii) arter paying or adequately providing for
the paymant of al) liabilities, apg upon recaipt of guch raleases,
indemnitiaz ang Agreements as they deem necesgary for their
protection, the Trust may distribute the remaining proparty of the
Trust among the shareholdars so that after payment in gyl or the
satting apart for bpayment of guch braeferantial amounta, if any, to
which tha holdarsg of any Shares at the time outstanding shall ba
entitled, the remaining Property of the Trust shall, subjact to any
partiaipating or aimilar rights of Sharas at the time outstanding,
be distributaeq ratably among the holders of Common Shares at the
tina outstaﬁaihg. |
{b) After termination or the Trust, the liquidation of
ita business and thae distribution to thae shareholders as herein
Provided, a majority of +hae Truataees shall exacute and rila with
the Trust’a racords a decumant certifying that the Trust hag been
duly terminatad, ang the Trustees ghall be discharged rfrom all
liabilities and dutijes hereunder, and the rights and interests of

all shareholdars shall caasge.
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IN WITHESS WHERIOF, this Amanded and Reatatsd Baalazraticn of

Trust has been signed on this 21lstday of teptembar, 1894, by the

sola Trustee of the Trust who acknoviedges that thia document ia

biut:ee-atamdond,mthuttathcbutothil

knowledge,
information 2

and baliaf, the muttexs and Incts get forth harein are
t:ulﬁulutuinlmpntsamthstthnmtm in nads under
toa panalties for perjwny.

The undersipned acknowledpes that the shareholders of the Trust
have approved this Amended and Regtate

clavaclon nf Trust ag
required by Maryland law.
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