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" OF STATE, STATE OF PLORIDA,

-

" FILED IN OFFICE OF DEPARTMENT

w14 w512

'RICHARD- (DICK} STONE
- SECRETARY OF: STATE - ..
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Ta{LAASSEE 22104

icaany (Dicx) Sroxs

SCCRCTARY OF STATI

May 17, 1971

“William P. Johnston, m\xtu
Attornsy at Law oL e
‘American Trust Bullding - .= RNOUEE
Bashville, Tennsasee 37201 © - -

\ ‘Deag 8ir:
. - . Subject: INVESTORS REALTY TRUST

Thie will acknowledge receipt of the. toll.or.tng
documents for the above captioned corporatiom

".1. Check in the amount of § 1S55.

—r _ .
. __L_Z Articles of Incorporation (Declaration of Frust)
3. Amendment to Articles of Incorporation

"4, Articles of Marger or Consoclidation

5, Certificate of Withdrawal received and filed . ‘

Limited Partnership

£
3 Enclosed please find:
‘f!'.
& " Invoice Ho. in the amount of §
§1 : Resident Agent Form (to be ewpletod and ral:nrnod
g tor filing).
%‘I Certified copy (e) ,, ‘ g
3 ] . i
7 4. Certificate Under Seal 3
g 3
§? 5. Photocopy (s) :
L o ¥
g . . 6. A refund of $ will be forwarded later. . ) 1’
3 .. 7e Bnclosures oxr details of filing:
g '
g : Piled: Wmpril 30, 1971
| ' |
E o Sincerely, i
- S . t
. RICHARD (DICK) STONE :
a SBecretary of State ‘
i !
2 i
5 8y ;
B _ ‘Murray Mclaughlin, Thief I
& . Bureau of Corporation Records :
i Y 14

’ 1-5-71 Enclosuxes
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LawmEnce Doten NaauviLLE, TENNCSSCE 37201
WisLiax WaL g, Jo,

Magcin P Davis, JR.
Rostar G. McCuLLouo s Hay 13 . 1971

Rosear C. HExnpON, J8.
Jamgs A, CnEsnidg,
C. Junaon Hanwooo JE,
WiLan £ ManTrn
Wil L, Baogose
wWiLkiam P JounaTON

Departmant of State
State Capitol
Tallahassae, Florida
Attention: Mr. Dubois

Re: Investors Realty Trust

Gantlemen:

Enclosed herewith is the Affidavit of the under-
signed with respect to Investors Realty Trust,

If there is anything further you need to complete
the Trust's qualification in Florida, please do not hesitate
to telephone me collect.

. Thank you very much for your consideration in
this matter.

Very truly yours,

PYTY TP ]

William P. J ton
WPJ:13d

BEnclosure

e T R AT L S | o ] e

Joav

e, P [ " A1 .
ki i ™ v

T
o .
b

$

g ST X TR el T a1t YTy

RN
'




T mRLutA WaLLER. IR,

Macuim P Davis, Ja, .
Rosrer 3. MECuLLOUOwW Ap:l::l.l 27 ’ 1971

—
ROREAT . HENDON. S8,
James B Cresennc, o
€. Juosds HARWOOD. JN,
wiiitan K. ManTiv

Waiiuu L, Brocas
Wanlan P JOusBTON . - . . "\
1

Department of Stzte _ \

Corporations Division
Capitol Building i

Tallahassee, Plorida 32301

Atteantion: Miss Jane Holt é&

Ra: Investors Realty Trust

Gentlemen:

With respect tc the above-captioned real estate
investoent trust organized and existing under the laws of the
Stata of Tannessee, I hereby reguest that the anclosed Re-
stated Declaration of Trust, as certified by the Secretary of
State of Tennessee, be filed with your office. To this end,
I am enclosing this firm's check in the amount of $155.00 for
the filing and for the issuance by your office of a certified
copy of the document, which I request Yol return to me at
your earliest possible convenience. I also enclose a self-
addressad, stamped envelopa for your use in this regarxd,

=4

L
) X 7 -
Thank you for your considerxation. ;_':e";' :
; FoER ==
i o
vt . KL \
5 wron CO — R
Very truly yours, P . o k
o ‘00,0 P e 33
’ Wla -t i ©
- = ~
j% William P. Johnston T
5
e
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M & ¥4 =2
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“Lbtimd fhe Great Send of the Stite, st Nadkvitly, thie 318~
in the yeur of our Lord

nineteen hundred 7l
l/ YA A rdr

/ Secretary of State, o8




AFFIDAVIT

I, WILLIAM P. JOHNSTON, Attorney-at-lLaw, Nashville

‘Tennessee, do hereby certify that I am familiar with the

organization and general affairs of Investors Rsalty Trust,

a business trust organized and existing under the lawe—ef—4b———""7-- "~ -1

State of Tennessee, and that Donald W. MacLeod is the duly

alacted and acting President and Managing Trustee of Investors

Realty Trust.

Dated this 13th day of May, 1971.

. ¥
L041N2u34n~.’!
William P. Johns
WALLER LANSDEN D H & DAVIS
1200 American Trust Building
Nashville, Tennessee 37201

STATE OF TENNESSEE

COUNTY OF DAVIDSON

Before me this 13th day of May, 1971 appeared William

g e ey Lo

P. Johnston and executed this document for the purposes -herein

i

¥,

contained. 5
Q_j 3 .';.

- i

Notary c i

My Commission expires: /AV52/73 ;‘
- 3
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iN WITNESS WHEREOF, 1 have bereto affaed my sgmaters g

and the Great Seal of the Stats, st Nashville, thin 210t [

day of___April in the yoar of our Lord "

ninetesn hundred 7l
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1, JOE C. CARR, Secretary of State of the
State of Tennessee, do hereby certily that the attached
is a true and correct copy of the RESTATED
DECLARATION OF TRUST of

INVESTORS REALTY TRUST
which was recorded in this oflice at Nashville, Tennessee
on April Z1, 1971 in Corporation Record Amendment

Book P-53, Fage 7106,
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IN WITNESS WHEREOF, 1 have hereto affized my signatiure
and the Great Beal of the State, at Nashvifle, this_ 218t
day of April in (he year of car Lovd

L’Yl A A ats —

.

RS

PRI
cit s e T T T el e e

~ re

PR

-t

-



s 1 1y e
5 : SR YT e
S T T A i A A

S MTP AT WA

. INVESTORS
i REALTY
TRUST

s dates

L

RESTATED

DECLARATION OF TRUST

Pl & pro snEE—A T St USRS URCT ST PP RS L LS E PR

.-hr

As Filed April 21, 1871




Pa— L '-n!'-r Y
i - e FT N

. T y i .
Fb A e (1 LTS (! -4 \.'M : h ,ﬂw_-, T 4"-"1 it ‘-' e RN I
2 fg‘“". Ct‘: H : W %{‘&*‘an e “Gfﬂ;ﬁéﬁv‘“ u R 'v"t" h‘f‘"' N . i )
= B

e TABLE OF CONTENTS

ARTICLE I
NAME, PRINCIPAL PLACE oF BUSINESS AND TITLE TO PROPERTY
SECTION
. 1.1, Nams of Trust . .. S 2
- ' 1.2. Shortened Form of NaDE. . . 2

1.8 PnneipAlPlaeaofBumnm .............. R
14. Title to Property. . ... ..... .. ... ... .. ... e e 2

VTN
S A :
[y .‘,‘lr.( . 4

ARTICLE 11
: PowiRs oF TRUSTEES

2.1. Control Over Trust Property, etc. e e e 2

2.2. Purchase of Property for Securities, ete.. .. ... .. e eie.... B

23 Purchase of Securities, ete. . ... .. ... . ..., e e 8

. 2.4. Designation of Holder of Leyal Title. . e e 4
: 2.5. Borrowings on Behalf of Trust ... ... L e 4
! 2.6. Loans and Investment of Funds; Reserves. .. ... ........... 4
K 27 Payment of Taxea. . .. .. . ... .. ... ...ieiiieeian 4
: 2.8, Exercise Rights of Ownenhlp of Securities . . .. .. ..... 4
: 2.9. Delegation of Duties and Employment of Certain Persons. . ..... g
8

8

)

7

T

i

2.10. Collection of Monies Due, etc. e e
. Deposit of Funds, ........ ... ... .. . ..
212, Determination of Capital or Income .. R
2.13. Value of Properties; Independent Appraiula Revaluation .. . ...
. Fiscal Year; Aceounting' ethods .. ... . ..... .. ..........
Joint Venture e e,
2.16. Management and Advmnry Agreemenf.s Limitation on Expenses.

)
-t
-t

KNI LT
PN
bk st
L8

S 217. F.H.A. Rules ané Regulations, . P 8
b 218. Unenumerated Powers. . .... .. ... . ... ... ..., 8
2.19. Transactions with Affiliates. .. ... . .. e e ... B

ARTICLE IiI !

INVESTMENT QBJECTIVES AND POLICIES Y

- 3.1. General Investment Objectives .. .. .. ... ................. 0
< 3.2. Additional Mortgage Investmenia e e 9

3.8. Temporary Investments . S 1. b
- 3.4 jon through Borrowed Funds; Limitation ... . e 10 A3

8.5. Limitations on Investments . . ... ... ... .. .. ....... .. 10 ;_];,f

ARTICLE 1V

-
rXi

LIMITATIONS OF LIABILITY OP SHAREBHOLDYRS,
g TRUSTEES AND OTHERS
-
X

’ 4.1. Limitation of Personal Liability . . .. .. .........
. 4.2 Limitations of Liability to Trust; Indemmﬁcntion Bonds .
4.3, No Duty of Inquiry on Perasons Deahug with Tnut

Provision in Every Written Undertaking; Insurance.

SRR o TR T A M T AT R A I L M 1 N A A i T T

g

‘ RO "?"“1"';.. i "
@ Y ISR AR




S
3% :;-ix,;-;zg‘::ﬁ’ﬂ"’w“ e R I

A cam

I I e A -:_;\J:.:f‘.l_ T = oo AT AT T TYSY | S Eaiay] Mokt L
L. . el GT e
¥ ST R L AT -'~."~~‘-"“'-'. SN 'F ':‘hﬁﬁf‘ i“‘"'g«:f' A
1 RN SR Ao IR,
Dt e AR i L -

v S
s S e S

e AT
ARTICLE V
SHARES 0f BENEFICIAL INTEREST AND OTUHER SECURITIES
§.1, Authorizstion und Characteristies of Shares 13
5.2. Share Certificates . C : .12
5.3. Issuance of Additional Shares; Serip . .. - P,
5.4. Issuance of Warrants o014
5.5. Disclosure of Holdings and Redemptmns to Comply with .
Internal Revenue Code . . R
b6.6. Preemptive Rights ... . ...13
5.7. Issuance and Trausfer of Debt Obhgatiom e e 16
ARTICLE VI
TRANSFER OF SHARES AND OTIER SECURITIES ; ReCoRD DATES
6.1. Share Register .. e N | ]
6.2. Transfer Ayents and Registrars . R [
6.3. Deposit of Certificates with Transfer Agent ete.. . . [
6.4. Transfer of Shares oo .. 17
6.5. Transfer of Shares by Operation of Law AU 17
8.8. Joint Tenants; Fiduciaries ... . .. . . ... ....... .. 1
6.7. Limitation of Trust Liability on I‘ransferg. Reoelpts : . .18
6.8. Notice to Sharcholders . 18
6.9. Loss, etc. of Certificates .. .8
6.10. Record Dates .. e e ... 18
ARTICLE ¥
CHARACTERISTICS OF SHARES
7.1. Ownership of Trust Property in Trustees ) . 19 .
7.2. Sharea ure Personal Property; Death of Sharehoider . . .19 :
7.8. Trustees” Rights us Shareholders . .. 19
7.4. Repurchase of Shares by the Trust .19 ;
7.5. No Personal Liability .20 !
ARTICLE VI1II i
MEETINGS OF SHAREHOLDURS
81. Amnual nnd Special Meetingy .. 20
8.2, Notice of Meetings 20
8.3. Sharcholder Action Not Bindmg on Trustees. .20
Bd4. Voting; Proxics . . . 21
8.5. Quorum .. . e 4 | 1
ARTICLE IX

REPORTS AND DISTRIRUTIONS TO SHAREROLDERS

9.1, Annual Distributions . . o2l
9.2, Statement Regarding Source of Distribulion . L. 2

O




&
2
)
&
£z

R G -

.3,

10.1.
10.2,
10.3.
104.
10.5.
10.6.
10.7.
1G.8.
10.9.
10.19.

10.11.

11.1.
11.2.
11.3.
114.
11.5.
11.8.
11.7.

13.1.
13.2,

13.3.

14.1,
142.

Reports to Sharcholders and Others

Inspection of Hecords

ARTICLE X
TRUSTEES

Number, Term of Ofice, YVacancies, ctc..
Resignation ‘ L
Removal

Effect of Death ete. of Truslee
Vacancies
Meelings: Action Taken without. Meetmg .

Compensation; Limitation .
Bylaws

Executive (,omm:ttce

Consulting Committee
Fiduciary Duty .

ARTICLE X1
QFFICERS

Composition; Election; Compenaation
Vacancies . o
Managing Trustee
President ... . ..
Secretary .
Treasurer
Duties

ARTICLE XII
DuraTioN OF TRUST

ARTICLE XIII
TERMINATION OR AMENDMENT OF TRUST

Shareholder Vote Required

Creation of Entity to Acquire  Assels and Li'n'bili-t'iéa of .

Trust: Transfer of Assets or Merger .
Conuistency with Internal Revenue Code

ARTICLE X1V
MISCELLANEOUS

Definition of “Trus
Applicable Law

14.3. Counterparia ..

ARTICLE XV

COMPLIANCE WITH PROVISIONS OF INTERNAL REveEnuve CopeE



RESTATED
DECLARATION OF TRUST

This DECLARATION OF TRUST Is made ecfTective as of the 1st day of July,
1969, by and between INVESTORS REALTY TRUST (formerly AMERICAN SE-
CURITY REAL ESTATE INVESTMENT TRUST), hercinafter called the ““Trust,”
and 1. W, JoHNSTON, DONALD W. AMacLbop, ). R. BUTTREY and KERMIT
C. STENGEL, JR., hereinafter called the “Trusteex,”

WITNESSETH:

WHEREAS, the Trustees desire to form a business trust for profit for
the purpose of acquiring, holding, managing, improeving, dealing with and
disposing of property, real and personal, including mortgages, deeds of
trust and other interests therein, wherever situaied, in such manner as
to qualify as a "real eslate investment trust” under the provisions of
Sections 836, 857 and 858 of the United States Internal Revenue Code of
1954, as amended, und the Regulations {ssued thereunder (said Code and
Regulations as amended to the time in question being hereinafter referred
to as the “Interna! Revenue Code"), and

WILERZAS, in the furtherance of such purpose, the Trustees, acting

pursuant to directions by Crescent Properties Contpany, have taken title,
an of June 30, 1969, to certain real estate distributed to them as a return
of capital, and may hereafter acquire cash and other property, and shall
nold, manaye und dispose of all such property as such Trustees may de-
termine in the manner hereinafler siated:;

Now, THEREFORE, the Trustees hereby declare that they will hotd all
property of every tvpe and deseription which they are acquiring or may
hereafter acquire az such Trusteex, together with the procceds thereof, in
trust, to manage, and dispose of the same for the benefit of the holders
(hereinafter veferred to as “shuareholders”) from time to time of the
shares of beneficial intereat (hersinafter referved to as “ahares™) being is-
sued {o the stockhulders of Crescent Properties Company and Lo be other-
wine {waued hereunder in the manner and subject Lo Lthe stipulutions con-
tained herein, to wit:
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AHRTICLE 1

NAME, PRINCIPAL PLACE oF BUSINESS AND
‘TITLE T0 PROPERTY

SkcTioN L1.1. The nume of the Trust shall be “INVESTORS REALTY
TRUST” and, so far as may be practicable, the business of the Trust shall
he conducted and transacted under such name, whkich (and the words
“the Trust” and “thiz Trust” wherever uzed in this Declaration) shail
refer to the Trustees 28 Trustees, but not individually or personally, and
shall not refer Lo the officers. agents. cmployces or shareholders of this
Trust.

SecTiox 1.2, The Trustees may designate a shortened form of the
name {or business use by this Trust as they in their discretion determine
appropriate.

SecTioN 1.3. The principal place of business shall be in Naahville,
Tennessee, al such address as the Trustees may from time to time desig-
nate; the Trustees may change the principa! place of business to anv other
location as they in their discretion determine appropriate. The Trust
may have such other offices or places of business o~ the Trustees may
from time to time determine.

SeECTION 1.4. All property subject from time to time to this Declam-
tion of Trust shall be vested in the Trustees and held by and transferred
to the Trustces nx joint tenants with rights of survivorship as Trustees,
except as provided in Section 2.4 hercof.

ARTICLE I1

POWERS OF TRUSTEES

SecTioN 2.1. The Truslees shall have. without other or further au-
thorization, full and nbsclute power, econtrol and authority over the Trusl
property heid by them at any time hereunder and over the business of the
Trust to the aame extent az if the Trustees were the 3ole owners of such
praperty and business in their own right, subject only to limitations here-
in expressly stated and to the superior control of the sharcholders xo far
as the same is hercin expressly stated, No person (the word “persen”
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whenever used in this Declaration, to be deemed to mean any individual,
association, trust, partnership, corporation or other entity) shall in any
event be bound ta see to the application of any money or property paid to
or delivered to the Trustees or their authorized representatives. No in-
vestment or reinvestment of the Trust property hereunder shall be deemed
improper because of its speculative character. or because a greater propor-
tion of the Trust property is invested therein than is uzual for Truatees,
-r, suhjoct to the provisions of Section 2.19, by reason of any interest
therein, direct or indirect, of the Trustees or any other party whatsoever.
Without restricting or limiting the generality of Lhe forewoing, such
powers of the Trusiees shall include amony others the powers enumerated
in Sections 2.2 to 2.19, inclusive, of this Article I11.

SECTION 2.2. The Trustees shall have power, as principal, agent or
otherwise, for such consideration as they may deem proper, to purchase
for cash. through the issuance of shares, notes, debeniures, warrants or
other securitics, or otherwise acquire, and hold, manage, lease for a term
extending beyond the possible termination of the Trust or for a lesser
term, improve (including improvements by lessees), convey. sell, exchange,
mortgage (with or without power of sale), release, pariition, or other-
wise deal in, real estate of any type and description, and any interests
therein and appurtenances thereto, including but not limited to air
rights and mineral rights, and buildings and structures and tangible
personal property of any tyne and description situated thereon ar else-
where, located in any part of the United State: of America, its territories
and possessions and such other countries as the Truslees may sclect, and
to erect, construct, sler, repair, demolish or otherwise physically affect
any real estate. buildings or struclures of any type or description so lo-

g

- qpcrioN 2.3, The Trustees shall have power, as principal, agent or t
£ atherwise, for such consideration as they may deem proper, to purchase
for cash, through the isruance of shares, notes, debentures, warrants or
> o~ other securities, or otherwise acquire, iand hold, sell, exchange, pledge, col- A
’} s lect, pay in, and in any manner deal in, stocks, bonds, notes, certificates of k
‘- indebtedness or other obligntions, secured or unsecured, or other securities "
ij . E and, in general, uny property or rights (legal or equitable) owned, held,
wt - created, or insued by or representing an interest in any corporation. busi-
;"“ ness trust (inciuding the businexs trust created by these presenis), part-
\i nership or other organization, whether domestic or foreign, any individual,
Y the United Stales of America, or any of Lhe several states or territories
i or any politicai division thereof.
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SecTioN 2.4 The Trustees shall have power o cause legal title to
any of the property held by this Truat to be held in the name of the Trust,
one or more of the Trusices, one or more of the ofticers or employees of
the Trustees or nny other persen, on such terms. in such manner, and
with all powers to mortgage, sell, Lrunsfer, lease, convey, restrict or
otherwise deal therein, without the joinder of any beneficiary or Truslee
and without disclosure that the Trust is interested therein, as the Trustees
hereunder may determine; provided. that the intcrest of the Trust therein
is appropriately protected.

SreTioN 2.5. The Trustees shall have power to borrow money for
{he purposes of this Trust and to give notes, debentures. bonds or other
cvidences of indebtedness therefor or Lo enter into other obligations on he-
half of the Trust, including the power to endorse or guarantee the pay-
ment of any notes or other obligations of any person and to make con-
tracts of guuranty or suretyship, and to mortgage and pledge the real and
personal property of this Trust or any part thereof to secure such notes,
debentures, bonds or waer evidences of indebtedness or obligations, sub-
ject, however, to the provisions of Section 3.4 hercof. Any of such notes,
debentures, honds or other evidences of indebteduess of the Trust may, at
the discretion of the Trustees, without vote of the shareholders, be con-
vertible into shares of the Trust ot such time and upon such terms as the 5
Trustees may prescribe. :

-

SECTION 2.6. The Trustees shail have power to lend money and to
invest and to reinvest any funds of the Trust as they =hall determine; and
to create a reserve fund or reserve funds for such purposes as they deem
advisable, and to invest or reinvest the same in such manner as they may
determine, provided such arrangements will not prevent the distribution
of ncl income as required in Section 9.1 hercof.

R T b

SECTION 2.7. The Trustees shall have power to pay all taxes or wssess-
ments, of whatsoever kind or nature, imposed upon or against the Trus-
lees in connection with the Trust property or income. or upon or apninst
the Trust property or any part thereol. to settle and compromise disputed
tax liabilities. and for the foregoing purposes to make such returnz and do
all such other acts and things as may be decmed by the Trustees neceszary
or desirable.

e i e e L ety T TR

sretion 2.8.  The Trusteex shall have power to exercize all of the
rights, powers and privileges appertaining to the ownership of all or any
purt of the securities forming part of the Trust property to the same ¢x-
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tent that an individugl might and, without limiting the generality of the
foreg.iny, to vote or give any cansenl, request ur notice, or waive any no-
tice. and for such purposes 1o give proxies or powers of attorney to one or
more persons, with or without the power of substitution, which proxies
and powers of attorney may be for meclings or action generally or for any
particular meetings or action and may include the exercise of discretion-
ary powers.

SECTION 2.9. The Trustees shall have puwer to delegate from time to
time, to such one or more of their number or to such other person or per-
sons as the Trustees may deem best, the doing of such things and the exe-
cution of such deeds or other Instruments, either in the names of the Trus-
tees or as their attorney or attorneys or otherwise, as the Trustees may
from time to time deem expedient; Lo appoint or contract with any one or
more of themselves or any firm in which one or more of the Trustees may
e members, or with any other person, to carry on and supervise all or
any part of the active management of the property and business of the
Trust, with such rights and such compensation, subject to the provisions
of Section 2.16, as the Trustees may deem proper: and to employ such
clerical assistants as they deem necessary {o the traunsaction of the busi-
ness of the Trust and such other persons, including consultants, account-
ants, technicnl advisers, investment advisers, atlorneys, brokers, corporate
fiduciaries, depositaries and other agents. (including & corporation, part-
nership, or trust of which one or more of the Trustees is an officer, direc-
tor, stockhoider, member or trustee, or in any way directly or indirectly
intereated) as the Trustees mry deem proper and fix their duties, periods
of employment and compensation.

SECTION 2.10. The Trusteesx shal! have power to collect, sue for, re-
ceive and receipt for all sums of money cominy due to this Trust: to con-
sent to the extension of the time for payment, or to the remewal, with or
without mecurity, of any bonds or other sccurities or obligations or the
payment or delivery of any debts or property; to engage or intervene in,
prosecute, defend, compromise, abandon or adjust, by arbitration or other-
wise. any aclions, suits, proceedings, disputes, claims. demands or things
relating to the Trust property: to be partiex to reorganizations und to
Lransfer to and deposit with any corporation committee, voting trustee or
other perxon any stocks, bonds, or other securitica or obligations of any
corporation, trust, axsociation, or ather orgunization, the securities of
which form a part of the Trust property, for the purposes of #ny reoryani-
zation of uny such corporation, trist, ussocintion, or other organization,
or otherwise to purlicipule in any arvangement for enforcing or protect-
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ing the interests of the Trustees as the owners or holders of such stoks,
bands, ar other securities or obligations and to pay any assassment levied
in connection with such reorganization or arrahgement; to execute and
anier into relenses, agreements, and other instruments; incur and pay aiy
charges or expenses which, in the opinion of the Trustees, are necessary nr
jncidental to or proper for carrying out any of the purposes of this Trust:
and to pay or satisfy any debts or claims upon any cvidence that the
Trustees shall think sufficient.

Secriox 2.11. The Trustees shall have power to deposit any moneys
or securities included in the Trust property with any one or more banks.
trusl companies, or other bankiny institutions decmed by the Trustees to
Le responsible, such moneys or securities to be subject to withdrawal on
notice or upon demand in such manner as the Trustees may determine, and
the Trustees shall have no responasibility for any loss which may occur by
reason of the failure of the person with whom the moneys or securities
have been deposited properiy to the account therefor.

SEcTioN 2.12. The Trustees shall have power to determine conclu-
sively whether any moneys, securities, or other properties of the Trust
are, for the purposes of the Trust. to be considered as capital or income
and in what mannper any expenses or disbursements are to be borne as be-
tween capital and income. whether or not in the nbsence of this provision
such expense or disbursement would ordinarily be charged to capita! or to
income.

SECTION 2.13. The Trustees shall have power to determine conclu-
sively the value of any of the real estate. securilies. or other properiies of
this Trust and of any services, securities, property or other consideration
hereafter to be acquired by this Trust; provided, however, that the con.
sideration paid for real property acquired by the Trust shall be basad upon
the fair market value of the property as determined by n recal estate ap-
praisal prepared by a qunlified, disinterested, independent appraiser unless
there is a record of uninterrupted payment of principal and interest for
the preceding five (5) yeurs on any encumbrance which may exist on the
property and the earnings of the property, before depreciantion, during the
preceding five (5) vears are such that when capitalized annually at an 85%
rate the cnpitalized figurce appruximates the purchase price paid or to be
paid for the property. The Trustees shall nlso have the power to revalue
ithe real estate. sccurities, or other properties of the Trust from time to
lime in accordance with metheds of evaluation consistently applied and
to keep the books of the Trust and render reports to the shareholders of
the Trust on the basis of the figures 20 adopled.
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The Trustees shall have power to determine the fiscal
vear of the Trust and the method or form in which ils nccounts shall be
kept and from time to time to chanye the fiscal year or method or form of
accounta.

SECTION 2.15. The Trustees shall have the power Lo participate in n
jninl venture or purtnership and to this end may appoint any one Trustee
or officer of the Trust 1o act on behalf of the Trust with respect Lo the
Jjoint ventore or partnership.

SecTtioN 2.16. The Trustecs shall have the power to enter into a con-
tract with such other parties (herein called the “Advizer”}, on such terma
as the Trustees deem advisable, for the manarement of the trust assects
and investments, said contract to be ternied the “Management and Advis-
ory Agreement,” and the Trustees may grant or delegate such authority to
the Adviser ax the Trustees may, in their solc discretion. deem necessary
or desirable; provided. however, that the Trustees are to retain at abl
times the absolute and exclusive control over the manpgement of the Trust
and its property and the disposition thercof. Such Manapement and Ad-
visory Agreement initially may not be for a period longer than three years
and thercafter shall not Le for a period of more than a year and, in any
event, shall be terminable without penaity by either party, or by the hold-
ers of a majority of the outstanding shares of the Trust, on gixty days’
notice. The agreement must be approved annually by a majority of Lhe
Trustees not affiliated with the Adviser. All operating expenses of the
Trust during any fiscal year, including fees paid to the Adviser, shall not
exceed the greater of (i) 1V4': of the quarterly average net assets of the
Trust (net assets being defined as total invested assets at cost, before de-
ductiny depreciation reserves. less liahilities) or (ii} 25¢. of nel income,
excluding provision for depreciation and realized capital gains and Josses
and extraordinary items, and before deducting the Advisor's compensa-
tion and in no event may the annuai operating expenses of the Trust
during any fiscal year exceed 1147, of the quarterly average total invested
assets of the Trust. *“Operating expenses” for this purpoxe shall be de-
fined as the total annual expenses of every character, other than the fol.
towing: (1) interest and discounts and other cosis of berrowcd money;
{2} taxes; (1) lewal, auditing, underwriting, transfer uyent’s, registrar’a
and indenture trustee’s nnd other fees und listing, registration. printing
and other expenses and taxes incurred in connection with the issuance,
distribution, transfer, registration and stock exchange lisling of the
Trust's securities: (4) fees and expenses paid 1o independent contractors
employved by or on behnlf of the Trust; (5) costs of insurance; (6) ex-
penses of orgunizing, amending or terminuding the Trust; (7) all expensen
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urities
of the Truat and the other bookkeeping and clerical work necessary in
maintaining relations with holders of securities, including the cost of print-
ing and mailing checks, certificates for securities, proxy solicitation ma-
terials and reports to such holders; (8) expenses directly connected with
the acquisition, disposition and ownership of mortgage loans or other prop-
erty, including, to the extent not paid by borrowers from the Trust, the
coats of appraisal, legal services, brokerage and sales commissions, as well
as the costs of foreclosure, maintenance, repair and improvement of prop-
erly: and (9) provision for depletion, depreciation and amortization and
provisions for losses. Not more than 49 of the Trustees or of any
executive committee of the Trustees shall be affiliated (i.c., a director, of-
ficer, partner, trustee, employee or holder of more than 1% ownership
interest) with the Adviser or its affiliates at any time, except that, upon
death or resignation of an unaffiliated Trustee, such provision shall not
be applicable for a period of 60 daya.

SECTION 2.17. If the Trust shall be a so-called “F.H.A. Approved
Mortgagee.” the Trustees are authorized and shall act pursuant to the rules
and regulations of the Federal Housing Administration, and otherwise in
accordance with the provisions of the National Housing Act or regulations
promulgated theveunder, in purchasing, selling or otherwise disposing of
any mortgage or mortgages or partial interest in such mortgage or mort-
gages insured by the Federal Housing Administration.

SECTION 2.18. The Trusteea shall have the power to do all such mat-
ters and things as in their judgment will promote or advance the business [
which they are authorized to carry on although such matters or things
are not herein specifically mentioned. In addition thereto, the Trustees
shall have such powers, rights and duties as are prescribed by Tennessee
Code Annotated, Section 48-1801 to 48-1804, inclusive.

BEY e

SECTION 2.19. No Trustee, officer or Adviser of the Trust, or any per-
son affiliated with any such persons, shull sell any property or assets to
the Trust or purchase any property or assets from the Trust, directly or
indirectly, nor shall any such person receive any commission or other
remuneration, directly or indireetly. in connection with the purchase or
sale of Trust nssets, except pursusnt o transactions that nre fair and
reasonable to the shareholders of the Trust and relate to: (1} the acquisi-
tion of property or assets at the formation of the Trust or shortly there-
after that is fully disclosed in the prospectus; (2) the acquisition by the
Trust of federally insured or guarantced mortgages at prices not exceed-
ing the currently quoted prices at which the Federal National Mortgage
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Asaociation is purchasing comparable mortgages; (3) the acquisition of
other mortgages on terms not less favorable to the Trust than similar
transuctions involving unaffiliated parties; or (4) the acquisition by the
Trust of other property at prices not exceeding the fair market value
thereof ns determined by independent appraisal. All such transactions
and all other transactions in which any such persons have any direct or
indirect interest shall be approved by a majority of the Trustees, including
a majority of the independent Trustees, but not lesa than three. All com-
missions or remuneration received by the Adviser or any affilinte of the
Adviser in connection with the purchase or sales of Trust ossets shall be
deducted from the advisory fee.

For the purposes of this Section 2.19 the term “independent contrac-
tor” means an “independent contractor,’” as defined in Section 856(d) (3)
of the Internal Revenue Code, which furnishes or renders services to ten-
ants of, or managen or operates real property owned by, the Trust.

ARTICLE 11

INVESTMENT OBJECTIVES AND POLICIES

SecTioN 3.1. The general investment objectives of the Trust are to
provide the shareholders with:

(1) primarily, long-term capital appreciation potential and reasonably
assured gradually increasing income through real estate ownership; and

(2) secondarily, participation in the income from first mortgage con-
struction loans.

No limitation is hereby set with respect to the proportion of the Trust's
total nasets which are to be invested in either real estete investment
medium mentioned in this Section 3.1.

SECTION 3.2. The general purpose of the Trust is to invest in real es-
tate equities and mortgage loans. In addition to first mortgage construc-
tion loans, the Trustees may acquire for investment so-called “permanent"
mortgage loans, “‘development” mortgage loans, land loans, “warehous-
ing” loans, “stand -by"” loans, and “gap" loans and may make commitments
to make any such investments. In addition to the investments syecifically
mentioned herein. the Trustees are authorized to make such other invest-
ments as they deem in the beat interests of the Trust and its sharcholders;
provided, however, that the Truslees act to the best of their ability to at
all times make invesatments in such a manner a4 to be consistent with the
requirements of the Internal Revenue Code with respect to the composi-
tion of the Trust’s invesiments und the derivation of its income.
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Association is purchasing comparable mortgages; (3) the acquisition of
other mortgages on terms not less favorable to the Trust than similar
transactions involving unaffilinted parties; or (4) the acquisition by the
Trust of other property at prices nol exceeding the fair market valoe
thereof as determined by independent appraisal. Al such transactions
and all other transactions in which any such persons have any direct or
indirect interest shall be approved by 2 majority of the Trustees, including
a majority of the independent Trustees, but not less than three. All com-
missions or remuneration received by the Adviser or any affiliate of the
Adviser in connection with the purchase or sales of Trust assets shall be
deducted from the advisory fee.

For the purposes of thia Section 2.19 the term vindependent contrac-
tor” means an “independent contractor,” as defined in Section 856(d) (3}
of the Internal Revenue Code, which furniahes or renders services to ten-
ants of, or manages or operates real property owned by, the Trust.

ARTICLE I

INVESTMENT OBJ ECTIVES AND POLICTES

sectioN 3.1, The general investment objectives of the Trust are to
provide the shareholders with:

(1) primarily, Jong-term capital appreciation potential and reasonably
assured gradually increasing income through real estate ownership; and

(2) secondarily, participation in the income from first mortgage con-
struction loans.

No limitation is hereby set with respect to the proportion of the Trust's
total assets which are to be invested in either real estate investment
medium mentioned in thia Section 3.1.

section 3.2. The general purpose of the Trust is to invest in real es-
tate equities and mortgage joans. In addition to first mortgage construc-
tion loans, the Truslees may acquire for investment ao-called “permanent”
mortgage loans, udeveiopment” mortgage loana, land loans, “warehous-
ing" loans, ugtand-by” loans, and “gap™ loans and may make commitments
to make any such jnvestments. 1n addition to the investments specifically
mentioned herein, the Trustees are authorized to make such other invest-
ments as they deem in the best interests of the Trust and its shareholders;
provided, however, that the Trustees act to the best of their ability to at
all times make investments in zuch A manner as to be consistent with the
requirements of the Internal Revenue Code with respect to the composi-
tion of the Trust's investments and the derivation of its income.
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SecTioN 3.3. To the extent the Trust's funds are not otherwise in-
vested, the Trust is permitted to invest in obligations issued or guaranteed
by states or the federal government, or agencies thereof, as well ax oblign-
tions of banks and aavings institutions which are members of the F.D.[.C.,
obligations of the Federal Home Loan Bank System, obligations of the
Federal National Mortgage Association, debt securities of corporate or
other entities which are listed on a rvecognized securities exchange (but
not more than 5% of the total assets of the Trust), and commercial paper,
bankers’ acceptances, loan participation certificates and other similar
inatruments of bank credit

SectioN 3.4. In the furtherance of the investment objectives and pol-
icies, the Trustees are authorized to operate on a *leveraged” baais
through the borrowing of funds; provided, however, that under no cir-
cumstances shall the Trustees incur indebtedness if, after giving etfect
thereto, the total indebtedness of the Truat would excecd 5007 of the
Trust’s net assets. The total amount of encumbrance to which all of the
real property of the truat shall be subject shall not b¢ more than 765/ of
the fair market value of said property as confirmed by a competent inde-
pendent appraiser. Real property subject to FHA or other governmentally
insured encumbrance ahall not be subject to the aforesaid 7565 limitation.

SECTION 3.5. In limitation of the foregoing general statement of in-
vestment policies, the Trustees shall not:

{a) Inveat more than tive per cent (5¢t) of the total asseta of the Trust
- in unimproved real property and loans secured by unimproved real prop-
erty.
(b) Invest in commodities.

{¢) Invest more than one per cent (1) of its assets in real eatate con-
tracts of sale.

{d) Invest in any real property which is subject to a mortgage, deed of
trust or other encumbrance to other than a bank, insurance company,
mortgage banker or other institutional lender, except in the case of a pur-
chase money mortgage.

(¢} Engage in any short sale.
{f) Engage in irading as opposed !0 investment activitics.

(#) Engage in the underwriting or the agency distribution of securi-
ties issued by othera.

{h) Invest in junior mortgages other than junior morlgnges which
would normaily have un original term not exceeding 120 months (except
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such a6 amount that the total indebtedness represented by the first mort-
gage and the amount loaned or advanced under the junior mortgage does
not exceed 85% of the appraiseu fair market value of the property as im-
proved.

{1) Invest in junior mortgages of the type otherwise permitted in an
amount exceeding 10% of the total assets of the Truat.

(i) Invest in any mortgage loan if any obligor thereunder shall be pri-
marily liable to the Trust in an amount exceeding 15% of the Trust's capi-
tal, surplus and subordinated debt.

{k) Issue shares which are *redecmable securities” as defined in Sec-
tion 2 (a) (31) of the Investment Company Act of 1940, a8 amended.

(1) Hold securities in any corporate or other entity holding invest-
menls or engaging in activities prohibited by this Section 3.5; provided,
however, that not more than 57 of the total asseis of the Trust may be
invested in securities of any other real estate investment trust and any se-
curities listed for trading on a naticnal securities exchange.
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ARTICLE IV

LIMITATIONS OF LIABILITY OF SHAREHOLDERS, TRUSTERS AND OTHERS

SEcTioN 4.1. No shareholder, Trustee. officer or agent of this Trust
shall be held to any persona! liability in connection with Trust property or
the affairs of this Trust, save only that arising from his own bad faith,
wilful misfeasance. negligence, or reckless disregard of his duties; and all
persons shall look solely to the Trust property for gatisfaction of claims of
any nature arising in connection with the afiaira of this Trust. I the
Trustees or any officers, agents or sharcholders of the Trust nre made
parties to any suit or proceeding to enforce any such obligation or liabil-
ity, they shall not on account thereof be held to any personal liability ex-
cept as aforesaid. As used in this Section 4.1 and Section 4.2, “negligence”
of a Trustee shall mean hia failure to exercise that degree of care which
an ordinary prudent trustee of a real eslate investment trust would exer-
cise under the same or similar circumstances.

SECTION 4.2. No Trustee, officer. or agent of this Trust shall be liable

to this Trust, or to any shareholder, officer or agent thereof, on account
of his own acts, negligence or defaults (including without limitation the
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as arise from his own bad faith, wilful misfeasance, negligence or reckieas
disregard of his duties. Except ans aforesaid, each Trustee. officer and
agent shall be entitled to reimbursement out of the Trust property for his
reasonable expenses and outlays and to be exonerated aond indemnified. to
the extent that independent counsel for the Trust may deem lawful from
time to time. for or sgainst any and all loss, expenses and liability arising
out of or in connection with the afairs of the Trust or which he may suf-
fer because he is o Trustee hereunder. The Trustees shall not be obli-
gated to give any bond or surety or other security for the performance
of any of their duties.

SECTION 4.3. No purchaser, lender, transfer agent or other persen
dealing with the Trustees or with any officer or agent of the Trust shall be
bound to make any inquiry concerning the validity of any transaction pur-
porting to be made by the Trustees or by their authorized officers or
agents or be liable for the apphcnhon of money or property paid. loaned
or delivered to or on the order of the Trustees or of any such officer or
agent. Every note, obligation, contract, instrument, certificate. share or
undertaking, and every other act or thing whatsoever. execnted in connec-
tion with the ‘Trust shali be conclusively taken to have been executed or
done only in their or his capacity as Trustces or Trustee under this Decla-
ration of Trust or in the capacity of officer or agent of the Trust. Every
such note, obligation, contract, instrument. certificate, share or undertak-
ing made or issued by one or more of the Trustees or by any such officer or
agent in his capacity as such shall recite that it is executed or made by
them or him not individually but as Trustees or Trustee under this Decla-
ration of Trust or as such officer or agent, and that the obligations thereof
ave not binding upon any of the Trustecs, shareholders, officers or ageats
of the Trust, personally, but bind only the Trust property, and may con-
tain any further recital which they or he may deem appropriate. but the
omission of such recital shall not operate to impose personal liability en
any of the Trustees, sharcholders. officers or agents of the Trust. The
Truatees shall, at all times, maintain insurance for the protection of the
Trust, ita shareholders, Trustees, officers and agents in such amounts and
against such risks as the Trustees in their sole judgment shall deem ad-
visable,

breach of trust) except for such of his own acts, negligence and defnults.




SHARES OF BENEFICIAL [NTEREST AND OTHER SECURITIES

SEcTiON 5.1. No more than one class of shares of beneficial intereat
may be issued by the Trust. There shall be 10,000,000 shares of beneficial
interest authorized for issvance which may be issued from time to time
pursuant to this Declaration of Trust. All of such shares shall have a par
value of One Dollar ($1.0C) each; all ahall have equal voting power; and
all shall represent an equal beneficial interest in all assets of the Trust
and. in the event of liquidution of the Trust, shell have equal righta of
distribution. Shareholders shall have ne preemptive rights with respect to
ahares of the Trust except as set forth in Section 5.6, and shall have no
rights of redemption and no conversion rights. Al such shares ns are
issued, the full consideration for which has been paid or delivered, shall
be deemed fully paid and not liable to any further ezll or assessment there-
on and the holder of such shares shall not be linble for any further pay-
merts therefor. A transfer fee may be charged by the Trustees for re-
cording in the Trust records the change in ownership of any share.

SECTION 5.2 Every shareholder shall be entitled to receive a certifi-
cate in such form as the Trustees shail from time to time approve specify-
ing the number of shares held by him. The certificates in the form so ap-
proved shall be treated as negotiable and title thereto and to the shares
represented thereby shall be transferred by delivery thereof to the same
extent in all respects as a stock certificate and the shares represented
thereby of an ordinary business corporation. Such certificates shall be
gigned by a Trustec and shall be countersigned by another Trustee or au-
thorized employee of the Trust and may be countersipned by a transfer
agent and registered by a registrar. Certificates may be signed or counter-
signed by the facsimile signature of u Trustee or authorized employee of
the Trust; provided that any certificates so signed shall not be valid unless
manually countersigned by a transfer agent, or a Trustee or & duly
authorized employee of the Trust. There shall be filed with each trana.
fer agent. if any, a copy of the form of certificnte so approved by the Trus-
teeg and such form shall continue to be used unless und until the Trusiees
approve seme other form.

3pCTION 5.3. The Trustees in their discretion may from time to time,
without vote of the shareholders, iasue shares of this Trust, in addition to
these slready issued, to such party or parties, for such property or consid-
erstion, at such time or times, and on such term ur terms as the Trustees
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sonal or mixed) and businesses, and no prior offering th
shareholders hereunder need to be made except as provided n Section 5.6
hereof, In connection with any lssuance of shares, the Trustees may issa”
fractional shares or, in lieu thereof, may provide for the !aguance of scnp
and may determine the terms of such scrip including, without limiting the
generality of the foregoing, the time within which any such scrip musi be
surrendered for exchange into shares and the rights. if any, of holders of
scrip to receive proportional distributions and to redcem scrip for cash.
The provisions of Section 52 and Article VI rclative to certificates for
shares ghall apply so far as applicable to such serip, except that surh serip
may, in the discretion of the Trustees, be signed by an suthorized em-
ployee of the Trust ora transfer agent, if any. alone.

SECTION 5.4. The Trustees, in their discretion, may from time to time.
without vote of the shareholders except as provided in Section 5.6, isaue
share purchase warrants (herein referred to as sgarrants”) which shali
entitle the holders thereof to subscribe to shares and/or fractional shares
or scrip at such time or times and on such terms as the Trustees may pre-
scribe. including, without limiting the generality of the foregoing, the
times within which any such warrants must be exercised and the consider-
ation which shail not be less than the fair market value at the date of
grant to be paid for such shares. Warrants may be issued to such parties
and for such consideration as the Trustees may from time to time deter-
mine, including the issuance of detachable or nondetachable warrants as
an inducement to persons acquiring or underwriting notes, debentures,
bonds or other obligations, or shares, of the Trust: provided, however,
that the exercise price of such warrants shall not be less than the fair
market value (determined as provided in Section 5.5) of the shares on the
date on which the Trustees establish snid exercise price. The provisions
of Section 5.2 and Articte VI relative to certificates for shares shall apply
so {ar as appropriate to auch warrants, except that such warrants may, in
the discretion of the Trustees, be signed Ly an authorized employee of the
Trust or n transfer agent, if any, alone. The Trustees may not issue
options or wWarrants to purchase the securities of the Trust to the Adviser
of the Trust or any person affiliated with the Adviser, or to any other
persons at exercise prices iess than the fnir market value of such securities
on the date of grant.

SecTion 5.5. The sharcholders shall upon demand disclose to the
Trustees in writing such information with respect to direct ard indirect
ownership of shares aa the Trustees deem necessary to comply with the
provisions of the Internal Revenue Code or to comply with the require.
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and in good faith. be of the opinion of
shares of the Trust has or may become concentrated to an extent which is
contrary to the requirements of Section 856(a) (5) and (6) of the Inter-
nal Revenue Code. then the Trustees shall have the power (i} to call for
redemption a number of such concentrated shares sufficient, in the opinion
of the Trustees, to maintain or bring the direct or indirect ownership of
shares of the Trust into conformity with the requirements of said Section
856(a) (5) and (6) and (ii) to refuse to transfer shares to any person
whose acquisition of the shares in question would, in the opinion of the
Trustees, result in a violation of said Section 856(a) {(5) or (6). The re-
demption price shall be equal to the fair market value of the shares as re-
flected in the Jatest bid quotation for the shares (if then traded over-the-
counter) or the closing sale price {if then listed on a national securities
exchange) on the business day preceding the day on which notice of re-
demption ia sent, or, if no quotations or clesing sale price for the shares
are available, as otherwise determined in good faith by the Trustees.
From and after the date fixed for redemption by the Trustees, the holder of
any shares so called for redemption shall cense to be entitled to dividends,
veting rights and other tenefits with respect to such shares excepting only
the right to payment of the redemption price fixed as aforesaid. For the
purposes of this Section 5.5. the term “individual” shall be construed as
defined in Section 542(a) (2) of the Internal Revenue Code, or any suc-
cessor provision, and “ownership” of shares shall be determined as pro-
vided in Section 544 of the Internal Revenue Code.

SECTION 5.8. Shareholders shall have preemptive rights with respect
to any shares, warrants or other rights to purchase shares of the Trust
sold, offered or issued at any time, except that shareholders shall have no
preemptive rights with respect to any shares, warrants or other rights to
purchase shares (and no offering of any such securities need be made to
shareholders or any of them) which shall be sold, offered or issued at any
time in connection with any one or more of the following transactions:

(a) the granting to employees of the Trust of options to purchase
shares pursuant te any “qualified stock option plan” as that term is de-
fined. in Section 122 of the Internal Revenue Code. or any successor
provision, or the nale of shares pursvant to the excrcise of such an op-
tion; or

(b} any sale, offer or issue of securities as a part or all of the conalder-
ation for the acquisition by the Trust of any interest or investment in
real esutale, mortgages or other properties; or
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(c) any sale, offer or issue of secu
or private financing by the Trust.

SECTION 5.7. The Trustees may issue debentures, bonds, notes or other
evidences of Indebtedness, and these instruments shall have such rights as
Trustees determine and shall be transferable and registered, il required.
as the Trustees determine appropriate; provided, however, the Trustees
may not issue debt securities to the public unless the historical cash flow
of the Trust or the substantiated future cash flow of the Trust, excluding
extraordinary items, j» sufficient to cover the interest on the debt secur-

ities.

ARTICLE V1

TRANSPER OF SHARES AND OTHER SECURITIES; RECORD DATES

SECTION 6.1. A register shall be kept by or on behalf of the Trusiees,
under the direction of the Trustees, which shall show the number of
shares of beneficial interest held by each beneficiary respectively and the
numbers of the certificates representing the same and on which all trans-
fera thereof may be recorded. Only holders of shares of record as shown
by such register shall be entitled to vote or to receive payment of any
dividend or other distribution and to have notice given to him as herein
provided, and that only when he has given his address to a tranafer agent
or such other officer or agent of the Trustees as shall keep the said reg-

ister for entry thereon.

SECTION 6.2. The Trustees shall have power to empioy a transfer
agent or transfer agenis and a registrar or registrars. If employed they
shall perform the duties usually performed by transfer agents and regis-
trars of certificates of atock in a corporation except as modified by the

Trustees.

SECTION 6.8. Signed certificates for shaves in blank may be deposited
with any transfer agent of this Trust or with an employee of the Trust
to be used by the transfer agent or employee as the case may be in ac-
cordance with authority conferred upon it or said employee a8 occasion
may require and, in so doing, the signers of such certificate shall not be
responsible for any lcss resulting therefrom. In case any one or more
Trustees, officers, or other persons who shall have signed certificates shall
resign before such certificates shall have Leen actually issued, such cer-
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person who signed such
person,

SECTION 6.4. Except as limited by Section 5.5. above or by other
reasonable restriction, notice of which shall be printed on the face of said
sharea, shares shall be transferable on the records of the Trust. Such
transfers may be made (other than by operation of law) only by the record
holder thereof, or by his agent thereunto duly authorized in writing, upon
delivery to the Trustees or their authorized employees or transfer agent of
the certificate or certificates therefor properly endorsed or accompanied by
duly executed instrument or instruments of transfer, together with such
evidence of the genuineness of each such endorsement, execution and au-
thorization and of other matters as may be reasonably required. Upon
such delivery, the tranafer shall be recorded on the register of the Truat
and a new certificate for the shares so transferred shall be issued to the
tranaferee and, in case of a transfer of only n part of the shaves repre-
sented by any certificate, a new certificate for the residue thereof shall be
jssued to the transferor. Until such record is made, the shareholder of
record shall be deemed to be the holder of such shares for all purposes
hereof and neither the Trustees nor any transfer agent or reyistrar nor
any officer or agent of the Trustees shall be affected by any notice of the
proposed transfer. The Trustees ghall not be liable to either transferor
or transferee for any delays in effectuating a transfer.

SECTION 6.5. Any person becoming entitled to any shares in consequ-
ence of the death, bankruptey or insclvency of any sharcholder, or other-
wise by operation of Jaw, shall be recorded 28 the holder of the shares and
receive a new certificate for the same upon production of the proper evi-
dences thereof and delivery of the cxisting certificates to the Trustees or a
tranafer agent of this Trust. Until such record is made, the shareholder
of record shall be deemed to be entitled to the shares 50 registered and nei-
ther the Trusteex nor any transfer agent or regiatrar nor any officer, agent
or employee of the Trusteea shall be afTected by any notice of such death,
bankruptey, insolvency or other event.

QECTION 6.6. The Trustees may treat two or more persons holding any
share as joint tenants of the entire interest therein unleas their ownership
in exprensly otherwisze recorded ob the register uf the Trust, but no entry
shall be made in the register or in any certificate that any person is in any
other manner entitled to any future, limited or contingent interest in any
whare; provided, however, thut uny persol recorded ux n holder of any
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the register or in any certificate as a fiduciary of any kind and any custom-
ary words may be added to the description of the holder to identify the
nature of such fiduciary relationship.

SeCTION 6.7. The Trustees shall not, nor shall the shareholders or any
officer, transfer agent or other agent of this Trust or of the Trustees, be
bound to see to the execution of any trust, express. implied or constructive.
or of any charge, pledge or equity to which any of the shares of the Trust
or any interests therein are subject, or to ascertain or inquire whether any
sale or transfer of any such shares or interest thercin by any share-
holder or his personal representatives is suthorized by such trust, charge,
pledge or equity, ar to recognize any person as having any interest therein
except the persons recorded as such shareholders. The receipt or pur-
ported receipt of the person in whose name nny share is recorded, or, if
such share is recorded in the names of more than one person, the receipt
or purported receipt of any one of such persons, or of the duly authorized
agent of any such person or persons, shall be a sufficient discharge for all
dividends and other money and for all shares, bonds, obligations, and
other property payable, issuable or deliverable in respect to such share
and from all liability to see to the application thereof,

SecTION 6.8. Any and all notices te which shareholders hereunder
may be entitled and any and all communications shall be deemed duly
served or given if mailed, postage prepaid, addressed to shareholders of
record at their last known post office address as recorded on the register of
the Trustees.

SECTION 6.9. In case of the loss, mutilation or destruction of any cer-
tificate of sharea hercunder, the Trustees may issue or cause to be issued o
new certificate on such terms as they may see fit.

SECTION 6.10. For the purpose oi determining the sharehoiders who
are entitled to vote or act at any meetiny or any adjournment thereof, or
who are entitled to participate in any dividend, the Trustees may from
time to time close the transfer booka for such period, not exceeding forty
days, as the Trustee may determine; or without closing the truns{er books
the Trustees may fix o date not leas than ten days and not more than forty
daya prior to the datc of any rmeeting of shareholders or dividend payment
as o record date for the determination of shareholders entitied to vote at
such meeting or any adjournment thureof or to receive such dividend; and
any shareholder who way a shareholder at the time so fixed shall be enti-
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tied Lo vote at such meeting or any adjournment thereof or to receive
such dividend even though he has since that date disposed of such
shares, and no shareholder becoming such after said date shall be 80 enti-
tled to vote at said meeting or any adjournment thercof or to receive such
dividend.

ARTICLE VII

CHABACTERISTICS OF SHARRS

SectioN 7.1. The ownership of the Trust property of every descrip-
tion and the right to the conduct of any business hereinbefore described
are vested exclusively in the Trustees, and the sharcholders shall have no
interest therein other than the beneficial interest conferred by their shares
issued hereunder, and they shall have no right to call for any partition or
division of any property, profits, rights or interesta,

SectioN 7.2. The shares issued hereunder shall be perscnal property
giving only the rights in this instrument and in the certificates therefor
specifically set forth. The death of a sharcholder during the continuance
of this Trust shal} not terminate the Trust nor give his or her legal repre-
sentative a right to an accounting or to take any action, in the courts or
otherwise, against other shareholders or the Trustees or the property heid
hereunder, but shall simply entitle the legal representatives of the de-
ceased shareholder to demand and receive a new certificate for shares in
place of the certificate held by the deceased shareholder upon the issuance
of which such legal representative shall succeed to all rights of the de-
ceased shareholder under this Truat. .

SpcTioN 7.3. ‘The Trustees, or any of them, may, in their individ-
ual capaeity, purchase and otherwisa acquire, or sell and otherwise dispose
of, shares issued hereunder and in so doing shall be subject to the same
limitations as a director of an ordinary businesas corporation.

Sscrion 7.4. The Trustees may, on hehall of the Trust, at any time
purchase or otherwise acquire outstanding shares in the Trust for such
connideration and on such terms as they may deem proper. Sharer so pur-
chased or acquired by the Trustees on behalf of the Trust shall not, so
long as they belong to the Trust, recelve dividends or distributions or be
entitied to any voting rikhts or be deemed outstanding for any purpose
hereunder, Such shares may, in the discretion of the Trusiees, be can-
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SECTION 7.5. The shareholders shall not be subject to any personal li-
ability for the acts or obligations of the Trust and every written undertak-
ing made by the Trust shall contain a provision that such undertsking in
not binding upon any of the shareholders personally and that the parties
contracting with the Trust shall lock only to the assets of the Trust for
the satisfaction of any obligations under such contracts or undertakings.
Upon the payment by any shareholder of any liability incurred by reason
of being a shareholder of the Trust, such shareholder will be entitled to
reimbursement from the general assets of the Trust.

ARTICLE VIlI

MEETINGE OF SHAREHOLDERS

SpcTioN 8.1.  Annual meetings of the shareholders shall be held at
such place and time as the Trustees may designate after delivery to share-
holders of the annual report described in Section 9.3 and, in any event,
within six months after the end of each fiscal year. Special meetings of
the sharcholders shall be called at any time and place when ordered by a
majority of the Trustees, or upon the written request of the holders of
twenty-five (26%2) percent of the outstanding shares, specifying the pur-
pose or purposes for which such meeting is called. If for any reason the
annual meeting of the shareholders as hercin provided for shall be omitted,
a Bpecial meeting of the shareholders may subsequently be held in lieu
thereof and the business of the annual meeting may be transacted thereat.

SpcTIoN 8.2. Notice of all meetings of the shareholders shall be given
by the Trustees by mail to ~ch shareholder at his registered address,
mailed not less than ten days avd not more than forty days before the
meeting. No business shall be t1 ansacted at any special meeting of the
shareholders unless notice of such business has been given in the call for

the meeting. Any adjourned mecting may be held as adjourned without

further notice.

garcrion 8.3. No action taken Ly the shareholders at any meeting
other than the election of Trustecs or an action of the type specified in
Sections 10.1, 10.8, 18.1 und 13.2 hercof {and then only if such action ig
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taken by the percentage of shares therein specified) shall in any way
bind the Trstees.

SECTION 8.4, At any meeting of the sharehotders, any holder of shares
entitled to vote thereat may vote by proxy. Pursuani to a resolution of a
majority of the Trusiees, proxies of the shareholders may be solicited in
the name of one or more of the Trustees or one or more of the officers,
employees or representatives of the Trust. Eoach ful! share shall be enti-
tled to one -sote. Fractional sharcs shall not be entitled to any vote.
When any share is held jointly by two or more persons, any one of them
may vote at any meeting, in purson or by proxy, in respect of such share,
but if more than one of them ahall be present al such meeting, in person o
by proxy, and such joint owners or their proxies so present disagree as to
any vote to be cast, such vote shall not be received in respect of such share.
I¢ the holder of any share is o minor or a person of unsound mind, and sub-
ject to guardianship or to the legal control of any other person as regards
the charge or management of such shave, he may vote by his guardian or
such other person appointed by him or having such control, and such vote
may be given in person or by proxy.

SECTION 8.5. The presence, in person or by proxy, of the holders of a
majority of the shares issued, outstanding, and entitled to vote, shall be
neceasary to constitute a quorum at all meetings of shareholders for the
transaction of business. If a quorum shall not be present & majority of
the shareholders entitled to vote. present in person or represented by
proxy, shall have power to adjourn from time to time the meeting until a
quorum shall be present and represented.

ARTICLE IX

REPORTS AND DISTRIBUTIONS TO SHAREHOLDERS

S¢CTION 9.1, The Trustees shall from time to time distribute ratably
among the ahareholders such proportion of the net profits and surplus
(including capital or paid-in surplug) held by the Trusices as they
may deem proper, excepl that Lhey ahall distribute annually such amount
of the renl estate invesiment trust taxnble income, ns determined under
Section 857 of the Internnl Rovenue Code, as may from time to time be
required by said Internal Revenue Code in order that this Trust qualify
and continue to be gualified ns o real estate investment Lrust within the
meaning of the Iniernal Revenue Code; the Trustees xhall make such com-
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they shall not be liable for errors in computation. Distributions may be
made in cash or property (including without limitation any kind of obliga-
tions of the Trust or any assets thereof) and the Trustees may distributo
ratahly among the shareholders ndditional shares jssuable hereunder in
such manner and on such terms a2 the Trustees may deem proper. The
amount of all distributions and the time of declaration and payment
thereof shal! be wholly in the discretion of the Trustees, Such distribu-
tions may be made even though the stated capital and capital or paid in
surplus of this Trust at the time of any distribution exceeds the net assets
of the Trust, based eitker on the market value (as determined by the
Trustees under Section 2.13 hereinabove) or the depreciated cost of the
investments and ather assets of the Trust, subject to the proviaions of the
Inws of the State of Tennessee.

SECTiON 9.2. Al distributions to sharcholders shall be accompanied
by a statement in writing, advising the shareholders of the source of the
funds so distributed so that distribotions of income and returns of capital
will clearly be distinguished; but if the source thercof ia not then deter-
minable, the communication shall so state and shail disclose the approxi-
mate 2fTect of the distribution upon stated capital, capital surplus and
earned surplus, in which event the definitive statement of the source of
funds distributed shall be forwarded to shareholders within sixty days
after the close of the fiscal year in which the distrivution is made.

SpeTioN 9.3.  The Trustees shall cause to be prepared and shall fur-
nish to the shareholders, within 120 days after the end of each fiscul year,
an annual report containing financial statements of the Trust audited by
independent public accountants, including a balance sheet ns at the end of
such year and statements of income and surplus for such year. A copy of
such report, including the opinion of such independent public accountants,
shall be filed with the administrator of any state securities commiasion
which shall request aame. [n addition, interim reports of operations, con-
taining a current balance sheet (which may be unaudited) and other per-
tinent information regarding the Trust and its activities in the quarter
covered by the report, shall be furnished within 60 days after the end of
ench of the first three fiscal quarters to the administrator of any state
securities commimion which shall request the name,

SpcTioN 9.4, The records of the Trust shall be open o inspection by
shareholders of the Trust Lo the name extent ns is permilted sharcholdera
of corporations under Tennessee law, and shall Le open 1o inapection at
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ARTICLE X

TRUSTEES

secrioN 10.1. The number of Trusiees shall be a minimum of three
with such additionn! number as the Trustees determine appropriate from
time to time. All Trustees shall hold office for a term of one year
until their successors are elected at the next annual meeting of sharehold-
ers and shall qualify. When 2 vacancy in the number of Trustees shall oc-
cur, until such vacancy is filled as provided in Section 10.5, the continuing
or surviving Trustee or Trustecs, regardless of their number, shall have
all the powers granted to the Trustees and shall discharge all the duties
imposed upon the Trustees by this Declaration of Trust.

SEcTION 10.2. Any Trustee mMAY resign his Trust by instrument in
writing signed by him and delivered or mailed to the Managing Trustee,
and such resignation shall take effect immediately or at a later date ac-
according to its terms.

SECTION 10.3. Any or all of the Trustees may be removed and & new
Trustee may be elected to take the place of each Trustee 30
{provided the aggregate number of Trustees after such removal and
election shall not be less than three) either (i) at any meeting of the
sharehotders called for the purpose, by the afirmative vote of the holders
of not less than a majority of the sharcs then outstanding hereunder and
entitled to vote, or (ii) at sny meeting of the shareholders called for the
purpose of acting upon & recommendation of a majority of the Trustees
as to the removal and clection of ong or more Trustees, by the adop-
tion of such recommendation by an affirmative vote of not leas than &
majority in interest of the shares then present and voting.

pCTioN 10.4. The death, 1esignation, or removal of any one or more of
the Trustees shall not operate to gnnul the Trust or to revoke any existing
agency created pursuant to the terms of this Daclaration of Trust.

SecrioN 106, Incase n vacancy in the number of Trustees shall oceur
through desath, resignation, incompetence or other incapacity to exercise
the duties of the oftice, or yemoval (untess the vacancy occurring through
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61l such vacancy by appointing, by an instrument 15 writing stgsed by s’
majority of the remaining Trustees, such person as they or he in their or
his absolute discretion shall see fit, subject to the approval. at the next an-
nual meeting. of the hotders of a majurity of the shares of the Trust then
present and voting. Thereupon the Trust property shall vest in the new
Trustee or Trustees jointly with the continuing Trustee or Trustees with-
out any further act or conveyance.

y N Alled by, W

SecTioN 10.6. Meetings of the Trustees shail be held {from time to time
upon the call of the Managing Trustee or of any two or more of the other
Trustees, Notice of any meetings shall be given not less than three days
before the meeting but may be waived by the Trustees either before or
after such meeting. The Trustecs may take any action which they are re-
quired or permitted to take without a meeting on the written consent, set-
ting forth the action s0 taken, of all the Trusatees entitled to vote there-
on. At any meeting a majority of the Trustees ahall constitute a quorum.
The terms “majority of the Trustees” whenever used herein shall mean
more than one-half of the total number of Trustees then in office when
three or more Trustees are in office, and shall mean one Trustee if only one
Trustee i3 in office, and shall mean both Trustees if only two Trustees are
in office. Any deed, mortgage. lepse or other instrument or writing exe-
cuted by one or more of the Trustees shall be valid and binding upon the
Trustees and upon the Trust when nuthorized by a vote or writing passed
or signed as above provided.

SectioN 10.7. The Trustees may receive reasonable compensation for
their general services as Trustees hereunder, and such compensation for
apecial services as they may in good failth deem advisable. The annual ag-
gregate compensation of {he Trustees, excluding expenses, shall not, how-
ever. exceed one fourth of one percent of net assets of the Trust (as de-
fined in Section 2.16) determined at the close of the preceding fiscal year;
provided, however. that =uch limitation shall apply only for fiacal years
beginning on or after July 1, 1973

gecrion 10.8. The Trustees may adopt, and from time to time amend
or repeal. bhylaws for the conduct of their husiness, and in such bylaws
may define duties of their offivers, agents. servants, and representatives.

grerion 10,9, The Trustees, acting unafimously, may appoint from
amony their owd number an executive commiltee of two or more persons
to whom (hey, Bcting unanimoualy, may delegate such of the powers here-




SECTION 10.10. The Trustees may appoint a consulting committee. '~
Members of this committee shall not be Trustees or officers of the Trust,
but may be shareholders or retired Trustees. They shall be entitled to
such remuneration for their services as the Trustees from time to time
deem appropriate. The Trustees may at any time remove any member and
may appoint new or additional members. Any member of this committee
may resign by giving written notice of his resignation to the Trustees. It
shall be the duty of the consulting committee to consuit with and advise
the Trustees as to the investment of the Trust property and other matters
relating to the business and affairs of the Trust. This committee shall
have no power or authority to make any contract or incur any lfability
whatever or to take any action binding upon the Trust, the Trustces, or
the shareholders. The provisions of Articie IV hercinabove and eise-
where in this instrument relative to exemption from personal liability of
the Trustess, officers, and agents of the Trusiees, officers, and agents of
the Trust shall apply in all respects to members of the consulting commit-
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SECTION 10.11. ‘The Trustees shall not, in dealing with any Trustee or
Trustees individually, or any investment adviser, officer or employee of the
Trust, enter into any transactions contrary to the obligations which would
be imposed upon fiduciaries acting under this Declaration of Trust by the
Tennessee courts of equity.
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ARTICLE X1

OFFICERSE

SECTION 11.1. The officers of the Trust shall consist of a Managing
Trustee, a President, a Secretary, a Treasurer, and such other officers, as-
sistant officers and agents as may be deemed necessary by the Trustees.
each of whom shall be elected annually by the Trustees. Any two or more
offices may be held by the same person, except the offices of President and
Secretary. Officers need not be Trustees or sharchelders of the Trust.
The Trustees shall fix the compensation of all officers whom they may
elect or appoint.
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‘SecTIoN 112, Whenever vacanciee shall occur in’any by desth;"
resignation, increase in the number of offices of the Trust, or otherwise,
the samé shall be filled by the Trustees at any regular or special meeting.
and the officer so elected shail hold office until the successor is chosen and

qualified.

SectioN 11.3. The Managing Trustee ghall preside at all meetings of
the Trustees and shareholders. He shall have active executive manage-
ment of the operations of the Trust, subject, however, to the contro} of the
Trustees.

SpctTioN 11.4. The President shall have active executive management
of the operations of the Trust, subject, however, to the control of the Man-
aging Trustee. In the absence of the Managing Trustee, he shall preside
at meetings of the shareholders and he shall perform such other duties as
the Truetees from time to time may prescribe.

SreTioN 11.5. The Secretary shall aitend all meetings of the share-
holders and of the Trustees and shall keep a true and complete record of
the proceedings of these mectings. He ahall be custodian of the records of
the Trust. He shall attend to the giving of all notices and shall perform
such other duties as the Trustces from time to time may prescribe.

spction 11.6. The Treasurer shall keep correct and complete records
of account showing accurately at all times the financial condition of the
Trust. He shall be the legal custodian of all monies, notes, securities and
other valuables that may (rom time to time come into the possession of the
Trust. He shell furnish at imcetings of the Trustees, or whenever re-
a statement of the financial condition of the Trust and shall per-

form such other duties as the Trustees may from time to time prescribe.

gEcTioN 11.7. ‘The duties of ather officers elected by the Trustees shall
be such aa are customary to their respective offices and a» shall be given
them by the Trustees.

ARTICLE XIiI

DURATION OP TRUST

Uniens this Trust shall be earlicr terminated in accordance with the
provisions of Article X1II hercof, it shall continue until the expiration of
twently years after the denth of the last of such of the children of ths foi-
lowing named persons as were alive on the Ist day of June, 1989:
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‘Eric L. Stengel, born
The children of James E. Foran, all of whom reside at Yale Avenue,
Winnipeg, Manitoba, Canada. namely :

Ailan F. Foran, born August 22, 1962;

James M. Foran, born Qctober 10, 1964

Neil B. Foran, born March 30, 1966 ;

Jennifer L. Foran, born November 18, 1967; and
Colin E. Foran, born November 15, 1969,

The children of Theodore D. Taubeneck, all of whom reside at 171
LongueVue Drive, Mt. Lebanon, Pennsylvanis, namely :

Steven Taubeneck, born October 20, 1952

Anp Taubeneck, born January 23, 1954;

David Taubeneck, born July 28, 1955;

Lee Taubeneck, born September 28, 1956;
Kathrine Taubeneck, born September 24, 1958;
Amy Taubeneck, born QOctober 17, 19593

Beth Taubeneck, born January 80, 1962;

Molly Taubeneck, born October 28, 1963 ; and
Paul Taubeneck, born March 31, 1965.

ARTICLE XIIL

TERMINATION OR AMENDMENT OF TRUST

SectioN 18.1. The provisions of this Declaration of Trust may be
amended or altered, except as to the exemptions from personal liability
of the shareholders and the prohibitions of asscssinents upon shareholders,
or the Trust may be terminated, only with the consent of the holders of at
Jeast two-thirds of the shares then outstanding. Notwithstanding the
foregoing, after fifteen days’ written notice to the shareholders of the
propesad action, the Trustees niay (subject to the rights of shareholders
to rescind such action at the next meeting of shareholders), from time to
time by a majority vete of the Trustees, amend or alter the provisions of
this Declarstion of Trust, without the vote or nseent of the shareholders,
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Internal Revenue Code or any regulations or rulings
thereunder promuigated by the Treasury Department or any interpreta-
tion of such statutory provisions or regulations contained in any court
decision. A certificate signed and acknowledyed by a Trustee that such
action was taken in accordance with, and by the aMirmative vote required
by, this Declaration of Trust shall be recorded ns provided by law. Upon
the termination of the Trust the Trustees may sell all the Trust property
and, after paying or providing for sll outstanding obligations and receiv-
ing due security against any possible or contingent liabilities that may
arise against them, divide the net procecds or distribute the remaining
asseta in kind among the shareholders in proportion to their respective
intarests and ownership of shares. The powers of the Trustees shall con-
tinue until the affairs of the Trusat have been wound up.

SrcrTioN 13.2. At any meeting of the Trustees called for the purpose,
the Trustees may by the affirmative vote of two-thirds of the total number
of Trustees, or by an instrument signed by all of the Trustees, and with
the consent of the holders of at least two-thirds of the shares then out-
stapding, direct the organization of a corporation, association, truet, or
other organization to take over the Trust property and corry on the aflairs
of the Truat, and sell, convey and transfer the Trust property to any such
corporation, association, trust or organization in exchange for shares or
securities thereof, or beneficial intereats therein, and the assumption by
such transferee of the liabilities of the Trust, and thereupon to terminate
the Trust, and deliver such shares to shareholders of this Trust in re-
demption of their shares in the Trust: or cause all or any part of the
assets of the Trust to be transferred to one or more corporations already
in existence in exchange for capital stock of such corporation or cerpora-
tions and thereafter cither continue to hold stock of such corporation as
part of Trust property or distribute the capital stock of such corporation
or corporations pro rata to the shareholders in proportion to their reapec-
tive share holdings in the Trust; or cause this Trust to be merged or con-
solidated with any other corporation, association, trust or other organi-
zation.

SgcTioN 13.3. The provisions of Sections 16.1, 10.3, 18.1 and 13.2 giv-
ing the sbarcholders the right to clect and remove Trustees and the right
o amerid and terminate the Trust shall be subject to the regnirements of
the Internal Revenue Code. If any provision granting or limiting such
sharehoiders’ rights shall conflict with the requirements of the Internal




\
TR

“holdars’of siich fact; bat th shall not be H

D

taken pursuant to any such provision upon the vote of the Trustees re-
quired hereunder. In the event that the previsions relating to the election of
Trustees by the shareholders of the Trust shall be deemed to be without
force or effect. the Trustees then in office shall be deemed to be the qualified
and acting Trustees until such time as their successor Trustees have been
named and qualified. At the next meeting of sharehotders after the Trus-
tees shall have notified the sharehoiders that any or all of the sharehold-
ers’ rights under Sections 10.1, 103, 13.1 and 13.2 created such a conflict
and therefore shall be without force and effect, there shall be submitted to
the shareholders, for their approval or disapproval by a majority of those
voting, the question as to whether such ahareholders’ right or righta

should be continued.

ARTICLE X1V

MISCELLANEQUS

SecTioN 14.1. The term “Trustee” as herein used shall mean, where
the context admits, such of the undersigned or their duly elected and qual-
ified successcrs as shall be at the time be acting as Trustees hercunder.

SEcrioN 14.2. This instrument is executed by the Trustees to be re-
corded in Davidson County, State of Tennessee, and with reference to the
laws thereof, and the rights of all parties and the construction ard effect
of every provision hereof shall be subject to and construed according to
the laws of said State.

SecTioN 14.3. This Declaration of Trust may be simuitaneously exe-
cuted in several countorparts, each of which so executed shall be deemed
to be an original, and such counterparts, together, shall constitute but one
and the same instrument, which shall be sufficiently evidenced by any such

original counterpart.
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The Trustees, in exercising the powers herein granted to them, shall
exercise due diligence to so conduct the affairs of the Trust as to qualify
the Trust and its shareholders, as promptly as possible, for the income tax
treatment provided by Part II, Subchapter 1, of the Internal Revenue
Code 8s presently exinting or as hereinafter amended from time to time;
provided, however, that no Trustee, officer or agent of this Trust shall be
lisble for any act or omission resulting in the loas of tax benefits under
that law, except for that arising from his own bad faith, wilful misfea-
sance, groas negligence, or reckliess disregmrd of his duties.
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filed by the Secretary of State was June 29, 1969,

.

2. fThe foregoing Restated Declaration of Trust
restates the text of the peclaration of Trust, as previously
amended, without making any further amendment or change ané was

duly adopted at a meeting of the Trustees on April 21, 1971.

3. The names and addresses of the Trustees of the

Trust as of the date hereof are as follows:

Donald W. MacLeod John N. Maguire

15th Floor The Mortgage Corp. of Amexica
Third Nat. Bank Bldg. 1175 N. E. 125th St.
Nashville, Tenn. 37219 North Miami, Fla. 33161

Jack W. Burd D. W. Johnston

First Mortgage Corp. Third National Bank

1512 Willow Lawn Dr. Nashville, Tenn. 37202
Richmond, Va. 23214

Buford Ellington Kermit C. Stengel, Jr.

807 Glen Leven Dr. Third Nat. Bank Bldg.
Nashville, Tenn. 37204 Rashville, Tenn. 137219
Herschel L. Greer. Louis P. Wolfort

Guaranty Mortgage Co. 1111 S. Jefferson Davis Parkway
311 7th Avenue, N. P. 0. Box 13766

Nashville, Tenn, 37219 New Orleans, La. 70125

J. Owen Howell, Jr., President
GENESCO Inc.

111 7th Avenue, N.

Nashville, Tenn. 37213

Dated April &), 1971.
INVESTORS REALTY TRUST

MacLeod,
Managing Trustee and Preside

Byﬁﬁ_ﬁ‘. ~ o T
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. . .I JOE C. CARR, Secrstary of State, do hereby certity
that the RESTATED DECLARATION OF TRUST, with certificats
attached, the foregoing of which ie s true copy, wee this day

vegistersd and certilied to by me. This the 210t day of April, 1971

JOE C. CARR, |
SECRETARY OF STATE -

- FEE: $22.00
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INVESTORS REALTY TRUST

Amendment
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FILED IN OFFICE OF DEPARTMENT
OF STATE. STATE OF FLORIDA,
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. STATE OF FOTDA

_Prpartment-of State
Tt CANIOE T iz . =l
MEHARD [DICK] STONK S : _ - ROYL.ALLEN, cimecTon
SECHETARY OF STATE e T DIVIION OF CORPORATIONS !

February 2. 1972

william P. Johnston, Eaquire .
Attorney At Law . E L : L

Aserican Trust Building I P DR S
Hashville, Tennessee 37201 . R P

 Dear Sin
| Subject:  uySGYORS REALTY TRUST

fhis will acknowledge receipt of the following
documents for the above captioned corporation: '

: X 1. Check in the apount of 5 15.

;! _____2. Articles of Incorporation » -
X 3. Amendment to Articles of Incorporation (Declaration of Trust)
_____4. Articles of Merger or Consolidation

»

. Certificate of withdrawal received and filed

o

. Limited Partnership

Enclosed please find:
1. Invoice Bo. in the amount of §

2. Resident Agent Porm (to be completed and zi_t.mo& '_.‘
for £iling). T

3. cartified copy (#)

4. Certificate Under Seal

5, Photocopy (s)

|

‘6§, A refund of $ will ba MM ].atﬂ.' D
7. BEnclosures or dstails of filings '

1 T 7ileds Jsnuary 31, 1972.

& incerely,

RICHEARD (DICK) 8TomE
Bacretary of State '

: B : T MIY nmlu' m.‘t -
" puzesu of Corporstion Récords -

.
corp-2

1-85=71 Znclosures




.-
Law Orrices
. . WALLER LANSDEN DORTCH & Davis . .
Wittiam WaLLLC® TELEPmONE
O L.LaMBOEN Amcricad TRUST BUILDING OB 2e4-G3I8C
Lawngncr Doarcw NASHVILLE. TENNESSEE 3720)
WiLLtAM WALLLA, J&,
Macuin P Davim, Ja.
RouscaT G. McCuLLOuon JanuarY 27 ’ 1972

ROBCAT . HINOON, JB.
Jamis R Crrgrine,

€ JuDsON HaRwOOO. Ja,
Wikttam E. MaRTIN
WiLuam L. Brooxs
WiLLiAM P JONNSTON

Department of State
Corporations Division
Capitol Building
Tallahasse, Florida 32304

Attentior: Miss Jane Holt

Re: Investors Realty Trust

Gentlemen:

IR LR -3 [ ALl ) R
On behalf of Investors Realty Trust, a real eState
investment trust organized under the laws of the State of
Tennessee and qualified to do business in the State of
Florida, I am enclosing herewith Articles of Amendment to
the Restated Declaration of Trust for filing in your office,
together with this firm's check in the amount of $15.00 in
payment of the fee incident to such filing and the issuance
by your office of a certified copy of the Articles of

Amendment. Please return the certified copy of the Articlesg-
of Amendment to the undersigned. To this end I enclose &m =,
self-addressed stamped envelope. =2 =
5 ot
Thank you for your consideration in this matteggZ — T
B8 o
~w» -
Very truly yours, 'g—x."_,,———_
.
- . =~ ——-
\/\ILQQ‘W“ p A} v I‘l i
william P. nston i : .
C- .. - 4 ————r—ST
WPJ:14d R :
L TR TR e pp————
Enclosures ‘ L O
SEN

e ;S
BALANSE DUE _____l

REFUND e = o
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I, JOE C. CARR, Secretary of State of the State ;i
of Tennessee, do hereby certify that the attached is a true w\‘
and correct copy of the Articles of Amendment to the
Restated Declaration of Trust of ‘
INVESTORS REALTY TRUST }
which was recorded in this office at Nashvlile, Tennessee e
»
€ :
on November 12, 1971 in Corporation Recard Amendment ?__: = M
~r Lad .
L R
Book P-54, Page 1322, £9 s ;5
n»> i
w2 — 5
rg w M 5
- :
2= = -
gR =3 :

o

RO S AP0

IN WITNESS WHEREOF, 1 have hereto afflixed my signature
and the Great Sea! of the State, st Nashville, thin_12th %
day of _ Novernber In the year of our Lord

nineteen hondred {1

Rk Py A
// /
N c.’;/g’_ ; / é ’
I_'.'iT“t', TEHM. e /37 !

Secrerary of Siaie




NOVEMBER 12, 1971 P-54, PAGE 1322

ARTICLES OF AMENDMENT
TO THE
RESTATED DECLARATION OF TRUST
or
INVESTORS REALTY TRUST

Provisions of Section 48-303 of
poration Act, Tennessee Code Annotated
of the Restated Declaration
porated business trust adopts
nt to its Restated Declaration

Pursuant to the

the Tennessee General Cor
Section 48-1804 and Section 13.1

of Trust, the undersigned unincor
the following Articles of Amendme

of Trust:

1. Th2 name of the trust is Investors Realty Trust,

2. The améndments adopted are:

(a} The following shall be inserted as the
penultimate sentence of Section 2.16:

" ‘Operating expenses’' for this purpose shall
include coats of loan administration not paid
by the borrower and mortgage servicing fees
paid by the Trust.*

(b) After the term "ecost of insurance" in
Section 2.16(5), there shall be inserted:

. "inot including the cost of any Trustees' or
5 officers' liability or indemnification insurance).*

3. The amendments ware duly proposed by the Board of
Trustees of the Trust and were cduly adopted by the holders of
two thirds {2/3) of the Shares of Beneficial Interest of the
Trust then outstanding at the Annual Meeting of Shareholders® on

Qctober 27, 1971.
bDated November /i, 1971. w

Ve et

a

INVESTORS REALTY TRUST

g
:13‘ 40 Alﬂ'.ﬂﬂo;:

a37+4

180142345y
13 /H ML

Lot |
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nald ‘W. Maclco
President and Managing Trustee -
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P-54, PAGE 1323

I JCE C. CARR, Secretary of State, do hevcby certily
that this amendment to charter, with certificate attached, the

foregoing of which is a true copy, was this day reglstered and
November, 1971

certified to Ly me, Thbis the 12th  day of

JOE C, CARR,

SECRETARY CF STATE

FEE: $10.00
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FILED IN OFFICE OF DEPARTMENT
OF STATE, STATE OF FLORWA,

10-19-73

SECRETARY OF STAYE

. on
RICHARD IDICK} !

1

by

FNVESTORS REALTY TRUST

gy SRS

A AR AT AL R

SRR

-‘\.lc]n\

Tk SV B IR

.!h. _.-._.......m.;. x.wc.h..hv. .n....b.ﬂ\\....u;-_.rw.lﬁffmntv#ﬂﬁwuﬂ»




RICHARD (DICK) STONK
SEERETARY OF STATE

cT. Corporatlon Syntom o

. .1820 Pirat National -Bakk Touar
l"Atlunta, Georqla 30303

. _‘iglttn. Goorge r Roulnaon

'.n-ar Kr. noblnnoqo

E.subject' 1uvsswons nrnLTy nusr

L Thia will acknowledge receipt cf the following
o documonts for the above captioned corporation-‘ Rl

o xx 1. Check in the amount of 515

L 2}_ Articles of Incorporation

\iz .3l hmendmant to Articles of Incorporution {Doolaratlon &

4. Articles of Merger or Consolidation

"5, Certifzcate of Wxthdraval received and filed

€. Limited Partnershxp

Enclosed please find:

1. Invoice No. : 1ﬂ~Fhé“lﬁoﬁot;of;$fgil

2. Certified Copy (a)

_j_, Cartificate under Seal“
_4; Photocopy (8) | . R
5. A refund of $ o will be forwarded later\
___;;é; Enclosures or detaila of fxllng‘z

Filed: Ootober 15, 1973
Sincarely,

NOTE: INVESTORS Mﬂ TRIBY " RICHARD (DICK) STONB’ ) -
was flllldon April 30, 1911_ Secretary of State . -

"Bureau of Corporatyy

: ’ DSJ
corp=2 / 1P
7/23/73 . Bnclocutel




€T CORPORATION SYSTEM

Associated with The Corporation Trust Company

1820 FIRST NATIONAL BANK TOWER. ATLANTA, GA. 30303 - (404) 658:1010 .

October 17, 1973
"RE: INVESTORS REALTY TRUST ‘
| . - COUNSEZL: Boult, Cummings, Conners & Berry
S James I. Vance Berry : :

" Pirst American Center .
‘Nashville, Tennessee 37201

Secretary of State
Corporation Department
Tallahassece, Florida 32304
Gentlemen:

Pursuant to the instructions of counsel listed.
above we are enclosing herewith for filing o ﬁ%glg of
tha above Investment Trust and a certified cgﬁc f the
Amended. and Restated Declaration of Trust as filed with
the Secretary of State of Tennessee on May 7, 19713.

our check in payment of the required filing fee
is enlcosed, would you please return the usual evidence of
filing to this office.
in this office as to the date this trust was authorized in

Very truly yours,

C T CORPORATION SYSTEM

.'é/' ,‘?’/_;
i o pin TSl
George/F. Robinson.
Assistant Becretary

PRIVILEGE TAX

60360 **++15.0U

We would also appreciate your adwice

.GPR/Kkp

Bncl.

Check # 3849 $15.00
Job: § K 7902

LG g
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g A FEE e
. COPY e e
SEARCH ——s

JoraL €14
BALANCE DVE e
REFUND )

e |




I, JOE C. CARR, Secretary of State of the State
of Tennessee, do h.ereby certify .that the attiched is a true and
éot;rect copy of the Amended and Restated Deélaraton of Trust
of

INVESTORS REALTY TRUST
which was recorded in this office st Nashville, Tennessee an
May 7, 1973 in Corporation Record Amendment Book P-54,

Page 5744,

O
&
o <
&
RS 1 y
< N
TR
§ ~ — .
IN WITNESS WHEREOP, I heve harets findf my Sifasters

and the Great Saal of the State, at Nusheille, thia_12th
tay of __ _October tn the your of our Lord
nineteon hundred 73
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TRUST

AMENDED AND RESTATED

DECLARATION OF TRUST

As Flhied May 7, 1973
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AMENDED AND RESTATED
DECLARATION OF TRUST

This DECLARATION 0F TRUST is made eflective as of the 1st day of July,
1969, by and between INVESTORS REALTY TRUST (formarly AMEXICAN 8E-
CURITY RRAL ESTATE INVESTMENT TRUST), hereinafier called the “Trust,”
and D. W. JOHNSTON, DONALD W. MACLEOD, D. R. BUTTREY and Keaure
C. STENGEL, J&., hereinafter called the “Trustees,” C

WITNESSETH:

WHEREAS, the Trustees desire to form a business trust for profit for
the purpose of acquiring, holding, managing, improving, dealing with and
disposing of property, real and personal, including mortgages, deeds of
trust and other interests therein, wherever situated, in such manner as
to qualify as a “real estate investment trust” under the provislona of
Sections 856, 857 and 658 of the United States Internal Revenue Code of
1984, as amended, and the Regulations issued therennder {said Code and
Regulations ss amended to the time in question ting hereinafter referred

to as the “Internal Revenue Code”), and

WHEREAS, in the fortherance of such purpose, the Trustees, acting
pursuant-to directions by Crescent Properties Company, have taken title,
as of June 30, 1969, to certain real estate distributed to them as a return
of capital, and may hereafter acquire cash and other property, and shall
hold, manage and dispose of all such property as such Trustees may de-
termine in the manner hereinafier atated;

Now, THEREPORE, the Trustess hereby declare that they will hold all
property of every type and description which .. 5y are acquiring or may
hereafter acquire as such Trustees, together with the proceeds thereof, in
trust, to manage, and dispose of the same for the benefit of the holders
(bereinafter referred to as “shareholders”) from time to time of the
shares of beneficial interest (hereinafter referred to as “shares”) being is-
susd to the stockholders of Crescent Propertiss Company and to be other.
wise issued hereunder in the manner and subject to the stipulations con-

tained herein, to wit:
»




ARTICLE I

Nm?nn’c;rnm“mmm
TiTLE 170 PROPERTY

SecrioN 1.1. The pame of the Trust shall be “INVESTORS RRALTY
TaUST" und.wfuumnybeprwﬁcabla.ﬂwbudwofﬁnmm
bueonductedandtnmuhedunwluchnme,which (and the words
“the Trust” and “this Trust” wherever used in this Declaration) shall
refer to the Trustees as Trustees, but not individually or perscnally, and
ghall not refer to the officers, agents, employees Or sharehoiders of this
Trust.

gecTioN 1.2. The Trustees may designate & shortened form of the
pame for busineas use by this T.ust as they in their discretion determine
appropriate.

SpcTioN 1.8, The principal place of business shall be in Nashville,
Tennessee, at such addiess as the Trustee  may from time to time desig-
nate ; the Trustees may change the principal plmofbuninustnmother
loeation as they in their discretion determine appropriate. The Trust
may have such other offices or places of buainess £8 the Trustess mAY
from time to time determine. :

SEcTioN 1.4. Al property subject from time to time to this Declars-
tion of Trust shall be vested it the Trustees and held by and transferred
to the Trustees as joint tenants with rights of survivorship sz Trustees,
-except as provided in Section 2.4 hereof. .

ARTICLE 11

Powers OF TRUSTEES

SpoTioN 2.1. The Trusteea shall have, without other or further an:
thorization, full and absolute power, control and suthority over the Trust
property held by them at any time hereunder and over the busineas of the
Trust to the same extent as if the Trustees were the sole owners of auch
property and busineas in their own right, subject only to limitations here-
in expressly stated and to the superior control of the shareholders so far
as the same is herein expressly atated. No person {the word “person”
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whenever used in this Declaration, to be deemed to mean any individual,
axsociation, trust, partnership, corporation or other entity) shall in any
event be bound to see to the application of any money or property paid to
or delivered to the Trustees or their authorized representatives. No in-
vestment or reinvestment of the Trust property hereunder shall be deemed
improper because of its speculative character, or because a greater propor-
tion of the Trust property is invested therein than is usual for Trustees,
or, subject to the provieions of Section 2.19, by reason of any interest
therein, direct or indirect, of the Trustees or any other party whatsoever.
Without restricting or limiting the generality of the foregoing, such
powers of the Trustees shall include among others the powers enu

in Sections 2.2 to 2.19, inclusive, of this Articie IL.

SEcTION 2.2, The Trustees shall bave power, a8 principal, agent or
otherwise, for such consideration a8 they may deem proper, to purchase
for cash, through the issuance of shares, notes, debentures, warrants or
other securities, or otherwise acquire, and hold, manage, lease for a terni
extending beyond the possible termination of the Trust or for a lessor
term, improve {including improvements by lesseen), com &y, sell, exchange,
mortgage (with or without power of sale), release, partition, or other-
wise des) in, real estate of any type and description, and any interests
therein and sppurtenances thereto, including but not limited to air
rights and mineral rights, and buildings and structures and tangible
persona] property of any type and description gituated thereon ov else-
where, located in any part of the United States of America, its territories
and poasessions and such other countries as the Trustees may select, and
to erect, construct, alter, repair, demolish or otherwise physically affect
any real estate, buildings or structures of any type or description so lo-
cated.

gzcTion 2.3. The Trustees shall have power, as principal, agent or
otherwise, for such consideration as they may deem proper, to purchase
for cash, through the jssuance of shares, notes, debentures, warrants or
other securiiies, or otherwise acquire, and hold, sell, exchange, pledge, col-
lect, pay in, and in any manner deal in, stocks, bonds, notes, certificates of
tndebtedness or other obligations, gecured or unsecured, or other securities
and, in gencral, any property or righta (legal or equitable) owned, held,
created, or issued hy or representing an interest in any corporation, busi-
ness trust (including the business trust created by these presents), part-
nership or other organization, whether domestic or foreign, any individual, -
the United States of America, or any of the several states or territories
or any political division theveof. '
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~ SeotioN 24 The Trustees shall have power to cause legal title to°
any of the property held by this Trust to be held in the name of the Trust,

one or more of the Trustees, one Or more of the officers or em loyees of

the Trustees or any other person, on such terms, in such manter, and . . .-

with all powers to mortgage, sell, transfer, lease, convey, regirict or
otherwise deal therein, without the joinder of any beneficiary or

and without disclosure that the Trust is interested therein, as the Trustees
hereunder may deterniine; provided, that the interest of the Trust therein
is appropriately protected.

spcTioN 2.5. The Trustees shall have power to borrow money for
the purposes of this Trust and to give notes, debentures, bonds or other
evidences of indebtedness therefor or to enter into other obligations on be-
half of the Trust, including the power to endorse or guarantee the pay-
ment of any notes or other obligations of any person and to make con-
tracts of guaranty or suretyship, and to mortgage and pledge the real and
personal property of this Trust or any part thereof to secure such notes,
debentures, bonds or other evidences of {ndebtedness or obligations, sub-
ject, however, to the provisiona of Section 3.4 hereof. Any of such notes,
debentures, bonds or other evidences of indebtedness of the Trust may, at
the discretion of the Trustees, without vote of the shareholders, be con-
vertible into shares of the Trust at such time and upon such terms &8 the
Trustees may prescribe.

gecTioN 2.6. The Trustees shall have power to lend money and to
invest and to reinvest any funds of the Trust as they shall determine; and
to create a reserve fund or reserve funds for such purposes as they deem
advigable, and to invest or reinvest the same in such manner a8 they may
determine, provided such arrangements will not prevent the distribution
of net income as required in Section 9.1 hereof.

gecriow 2.7. The Trustees shall have power to pay all taxes or assess-
ments, of whatsoever kind or nature, imposed upon or against the Trus.
tees in connection with the Trust property or income, or upon or against
the Trust property or any part thereod, to gettle and compromise Sisputed
tax liabilities, and for the forcgoing purposes to make such returns and do

all such other acts and things as may be deemed by the Trustees neceasary

or desirable.

gecrion 2.8. The Trustees shall have power to cxercise all of the
rights, powers and privileges ap ning to the ownership of all or any
-pnrtofthemﬂﬂufominnputo{t!m’l‘mstprwartt ‘o the samo ex-
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tent that an individual might and, without limiting the generality of the
foregoing, to vote or give any conscnt, request or notice, or waive any 1O '
tice, and for such purposées to give proxies of powers of sttornay to one or
. more persons, with or without the power of gubstitution, which proxies
and powers of attorney may be for meetings or action generally or for any
_particular meetings or action and may include the exercise of discretion-

ATY pOWers.

spctioN 2.9. The Trustees shall have power to delegate from time to
i to such one or more of their pumber or to auch other person Or per-
sons as the Trustees may deem best, the doing of such things and the exe-
cution uf such deeds or other instruments, either in the names of the Trua-
tees or as their attorney of attorneys or otherwise, as the Trustees may

from time to time deem expedient; to appoint or contract with any one of

more of themselves or any firm in which one or more of the Trustees may
and supervise all or

e members, or with any other person, to carry on
any part of the active management of the property and tusiness of the
Trust, with such righta and auch compensation, subject to the provisions

of Section 2.16, as the Trustees may deem proper; and to employ such

clerical assistants as they deem necessary to the transaction of the busi-

nesa of the Truat and such other persons, including consultants, account-
ants, technical advisers, investment agdvisers, attorneys, brokers, corporate
fiduciaries, depositaries and other agents, (including & corporation, part-
£ which one or more of the Trustees ia an officer, direc~

nership, or trust @
tor, stockholder, nmiember or trustee, OF in any WAy directly or {ndirectly

interested) as the Trustees may deem proper and fix their duties, periods

of employment and compensation.

gecTion 2.10. The Trustees shall have power to collect, sue for, re-
ceive and receipt for gll suma of money coming due to this Trust; to con-
sant to the extension of the time for payment, or to the renewal, with or
without security, of any honds or other securities or obligations or the

nt or delivery of any debts or property; to engage or intervene In,
prosecute, defend, compromise, abandon or adjust, by arbitration or other-
wise. any actions, suits, proceedings, disputes, claims, demands or things

relating to the Trust property; to be parties to reorganizations and %o

transfer to and depoait with any corporation commitiee, voting trustes or
other person any atocks, bonds, or other securities or obligations of any
corporation, trust, association, or other organization, the securities of
which form a part of the Trust property, for the purposes ol any reorgARi- -
zation of any such corporation, trust, association, or other ©

or otherwise to participate in any arrangement for enforcing or protect-
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ing the interests of the Trustees as the owners or holders of such stocks,
bonds, or other securities or obligations and to pay any assessment levied
in connmection with such reorganization or arrangement; to execute and
enter into releases, agreements, and other inatruments; incur and pay any
charges or expenses which, in the opinion of the Trustees, are Tecessary or
incidental to o proper for carrying out any of the purposes of this Trust;
and to pay or satisfy any debts or claims upon any evidence that the
Trustees shall think sufficient.

SgcTioN 2.11. The Trustees ghall have power to deposit any moneys
or securities included in the Trust property with any one or more banks,
trust companies, or other banking institutions deemed by the Trustees to
be responsible, such moneys or securities to be subject to withdrawal on
potice or upon demand in such manner as the Trustees may determine, and
the Trustees shall have no responsihility for any loas which may occur b
reason of the failure of the person with whom the moneys or securities
have been deposited properly to the necount therefor.

gecrion 2.12. The Trustees shall have power to determine conclo-
sively whether any moneys, securities, or other properties of the Trust
are, for the purposes of the Trust, to be considered as capital or income
and in what manner sny expenses or disbursements are to be borne a8 be-
tween capital and income, whether or not in the absence of this provision
such expense or disbursement would ordinarily be charged to capital or to
income.

gecrioN 2.13. The Trustees ghall have power to determine coneclu-
sively the value of any of the real estate, securities, or other properties of
this Trust and of any services, securities, property or other consideration
hereafter to be accuired by this Trust; provided, however, that the con-
sideration paid for real property pcquired by the Trust shall be based upon
the fair market value of the property as determined by a real estate ap-
praisal prepared by a qualified, diginterested, independent appraiser unless
there is a record of uninterrupted payment of principal and nterest for
the preceding five (5) years on amy encumbrance whizh may exist on the
property and the earnings of the property, hefore depreciation, during the
preceding five (B) years are such that when capitalized annually at an 8%
rate the capitalized figure approximates the purchase price paid or to be
paid for the property. The Trustees shall also have the pawer to revalue
the rea estate, securities, or other properties of the Trust from tims to

time in sccordance with methods of evaluation coLsintently applied and -

to keep the books of the Trust and render reports o the sharehoiders of
the Trust on the basis of the figures so adopted.

Gory AN

arney

-

P

e TR TR TN



7

SECTION 2.14. The Trustees shall have power to determine the Gacal
year of the Trust and the method or form in which its accounts shail be
kept and from time to time to change the fiscal year or method or form of
accounts.

SECTION 2.15. The Trusiees shall have the power to participate in =
joint venture or partnership and to this end may appoint any one Trustee
. or officer of the Trust to act on behalf of the Trust with respect to the
i N joint venture or partnership.

SECTION 2.16. The Trustees shall have the power to enter into a con-
tract with such other parties (herein called the “Adviser”), on such terms
as the Trustees deem advisable, for the management of the trust assets
and investments, said contract to be termed the “Management and Advis-
ory Agreement,” and the Trustees may grant or delegate such authority to
the Adviser as the Trustees may, in their sole discretion, deem necessary
ot desirable; provided, however, that the Trustees are to retain at all
times the absolute and exclusive contro! over the management of the Trust
and its property and the disposition thereof. Such Management and Ad-
visory Agreement initiaily may not be for a period longer than three years
and thereafter shall not be for a period of more than a year and, in any
event, shall be terminable without penalty by either party, or by the hold-
ers of a majority of the outstanding shares of the Trust, on sixty days’
notice. The agrecmont must be approved annually by a majority of the
Trustees not affiliated with the Adviser. All operating expenses of the
Trust during any fiscal year, including fees paid to the Adviser, shall pot
excoed the greater of (i) 1% % of the quarterly average net assets of the
Trust (net assets being defined as total invested assets at cost, before de-
ducting depreciation reaerves, less liabilities) or (ii) 25% of net income,
exciuding provision for depreciation and realized capital gains and loases
and extraordinary items, and before deducting the Advisor's compensa-
tion and in no event may the annual operating expenses of the Trust
during any fiscal year exceed 1145 of the quarterly average total invested
assets of the Trust. “Operating expenses” for this purpose shall be de-
fined as the total annual expenses of every character, other than the foi-
lowing: (1) intcrest and discounts and other costs of borrowed money;
& ) (2) taxes: (8) legal, auditing, underwriting, transfer agent’s, registrar's
A and indenture trustee’s and other fees and listing, registration. printing
¢ amnd other expenses and taxes incurred in connection with the issuanece,
dist:ibution, transfer, registration and atock exchange listing of the
Trust's securities; (4) fees and expenses paid to independent contractors
employed by or on behalf of the Trust; (5) costs of insurance (not includ-
-ing the cost of any Trustees’ or officers’ liability or indemnification insur-
ance) ; (6) expenses of orgsniting, amending or terminating the Trust;
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(7) all expenses connected with distributions and commuhications to
holdera of securitiss of the Truat and the other bookkeeping and clerieal

work necessary in maintaining relations with holders of securities, includ-
ing the cost of printing and mailing checks, certificates for securties,
proxy solicitation materials and reports to such holders; (B) expenses
direetly connected with the acquisition, disposition and ownership of mort-
gage loans or other property, including, to the extent not paid by borrowers
from the Trust, the costs of appraisal, legal services, brokerage and salea

commissions, as well as the coata of foreclosure, maintenance, repair and

improvement of property ; and (9} provision for depletion, deprecation and
amortization and provisions for losaes. “Operating expenses” for this pur-
pose shall include costs of loan administration not paid by the borrower and
mortgage servicing fees paid by the Trust. Not more than 49% of the
Trustees or of any executive commiltee of the Trustees shall be affiliated
{ie., a Jdirector, officer, partner, trustee, employee or holder of more than
1% ownership interest) with tke Adviser or its affiliates at any time,
except that, upon death or resignntion of an unafiliated Trustee, such pro-
vision shall not be applicable for a period of 60 days.

3ecTioN 2.17. If the Trust shall be a so-called “F.H.A. Approved
Mortgngee,” the Trustees are authorized and shall act pursuant to the rules
and rogulations of the Federal Housing Administration, ard otherwise in
sccordance with the proviaions of the National Housing Act or regulations
promulgated thereunder, in purchasing, selling or otherwise disposing of
any mortgage or mortgages or partial interest in such mortgage or mort-
gages insured by the Federal Bousing Administrution.

[0 2.18. The Trustees ahall have the power to do all such mat-
ters and things as in their judgment will promote or advance the businesa
which they are authorized to carry on although such matters or things
are not herein specifically mentioned. In addition thereto, the Trustees
shall have such powers, rights and duties as are prescribed by Tennessee
Code Annotated, Section 48-1801 to 48-1804, inclusive,

SECTION 2.19. No Trustee, officer or Adviser of the Truat, or any per-

son affiliated with any such persons, shall sell any property or asseta to
the Trust or purchase any property or assets from the Trust, divectly or
indirectly, nor shall any such person receive any commission or other
remuneration, directly or indirectly, in connection with the purchase or
sale of Trust assets, except pursuant to transactions that are falr and
reasonable to the sbareiia/dera of the Trust and relate to: (1) the acquisi-
tion of property or assets at the formation of the Truat or shortly there-
after that is fully disclosed in the prospectus; (2) the acquisition by the
Trust of federally insured or guaranteed mortgages at prices not exceed-
ing the currently quoted prices at which the Federal National Mortgage

. -—m\wﬂoﬁmwﬂ-‘% bl taad




Association ia purchasing comparable mortgages; (3) the acquisition of -
other mortgages on terms not less favorable to the Trust than similar .
transactiona involving unaffiliated parties; or (4) the acquisition by the
Trust of other property at prices not exceeding the fair market valoe
thereof as determined by independent appraisal. All such transactions
and al! other transactions in which any such persons have any direct or
indirect interest shall be approved by a majority of the Trustees, including

a majority of the independent Trustees, but not less than three. All com-
misaions or remuneration received by the Adviser or any affiliate of the
Adviser in connection with the purchase or zales of Trust aseets shall be
deducted from the ndvisory fece.

For the purposes of this Section 2.19 the term “independent contrac-
tor’” means an “independent contractor,” as defined in Section 856(d) (8)
of the Internal Revenue Code, which furnishes or renders services to ten-
anta of, or managesa or operates real property owned by, the Trust.

ARTICLE 111

INVESTMENT OBJECTIVES AND POLICIER

SECTION 3.1. The general inveatment vbjectives of the Trust are to
provide the shareholders with:

(1) primarily, long-term capital apprecistion potential and reasonably
assured gradually increasing income through real estate cwnership; and

(2) secondarily, participation in the income from first morigage con-
struction loans.

No limitation iz hereby set with respect to the proportion of the Trust's
total assets which are to be invested in either real estate investment
medium mentioned in this Section 3.1,

SECTION 3.2. The general purpose of the Trust is to invest in real es-
tate equities and mortgage loans. In addition to first mortgmge construc-
tion loans, the Trustees may acquire for investment so-called “permanent”
mortgage loans, “development” mortgage loans, land loans, "“warehous-
ing” loans, “stand-by" loans, and “gap” loans and may make commitments
to make any such investments. In addition to the investments specifically
mentioned hercin, the Trustees are authorized to make such other invest-
ments aa they deem in the best interests of the Trust and its shareholders;
provided, however, that the Trustees act to the best of their ability to at
all times make investments in such a manner as to be conaistent with the
requirements of the Internal Revenue Code with reapect to the composi-
tion of the Trust’s investments and the derivation of itz income.
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SacTiIoN 3.3. To the extant the Trust's funds are not otherwise in-
vested. the Trust is permitted to invest in obligations isaued or guaranteed
by states or the federal yovernment. or agencies thereof. as well as oblige-
tioms of banks and savings institutions which are members of the F.D.1.C.,
obiigations «f the Feirral Home Losn Runk System. ~bligations of the
Federa! National Mcrigage Associstion, debt necurities nf corporste or
other entities which are Liated on a reconized sevurities exchange (but
aol more than 5°; of the lotal assets of the Trust), and commercial paper,
bankers’ acceplances, loan participation ceriificaten and other aimilar
imstruments of hank credit.

SPCTION 3.4 [n the furtherance of the nvestment objectives and pol-
icign. the Trustees are authorized to operste on = “leveraged” baais
through the borrow.ng of funds: pros \ded. huwever. that under no cir-
cumistancen shall the Trustees ineur indebtedness if. after giving effect
thereto, the Tuta, ndebledness of “he Troust v ald exceed ¥W . of the
Trust's net asseta. The totai amount of epcumbrance to which all of the
real property of the trust <hall e subject shall nit he more than 75 of
the fair market vaive of snd propert) as confirmed by a competant inde-
pendent appraimr Real property atiyect to FHA or other governmentally
nsurwi encumb.rance shall nat be wuhject to the aforeaaid 75, limitation.

SETION 1.3 In Limitation of the foregoing general statement of in-
vestment policies. the Trustees «hail not:

1a) Invest more than five per cent (50 ) of the {rtal assets of the Trust
n unimproved real property and joans secured by unimproved real prop-
oty

{h) Invest in commaditien.

te) Invest more than nne per cent {1 .1 of ita anaets 1n real estate con-
tracta of sale.

id) Invest i1n any real property which is subject to 2 mortgage, deed of
trust nr nther sncumhrance to other than a bank, insurance CcONMDaNY,
mortgage hanker or ther .petitutinnal lender. sxcept in the case of & pur-
chase money mortgage

(e Engawe nany shaet nale

(f) Engage in "rading as oppoasd to invest ment activities.

(g) Bagage 1n the nnderwnting or the agency distribution of securl-
tes insusd by Ahers

(W) Invest in junior mortgages other than junior mortgages which
mﬂmﬂthuoﬁdﬂ&mn«uaﬁiu 126 months (exoept
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in the case of “gap” loans and “wrap-around™ junior loams) and are in
such an amount that the total indebtsdness repressmted by the first mert-
mmmwwwum“mmjmma-
wmu%ofﬂnnpwﬁndflirmrhtulmofmm.b
proved.

(i)} Invest in junior mortgages of the type otherwise permitted in au
amount sxceeding 20 of the total assets of the Trust.

(§) Invest in any mortgage loan if any obligor thereundar shall bs pri-
marily llable to the Trust in an amount exceeding 16% of the Trust's capi-
tal, surplus and subordinated debt.

(k) lssue shares which are “redeemable securities” as defined im Bec-
tion 2 (a) (31) of the Investrpent Company Act of 1940, as ansemded.

(1) Hold securities in any corporate or other entity holding invest-
ments or engaging in activities prohibited by this Section 3.8, provided,
however, that not more than 0% of the total assets of the Trus’ may o
Mlaucuriti-ofmﬂhumlmmmtm.ﬂm&
curities listed for trading on a national securities exchange.

ARTICLE IV

LIMITATIONS OF LIARILITY OF SHAREHOLDERS, TRUSTESS AND OTHERS

SaCTION 4.1. No shareholder, Trustee officer or agent of this Trust
shall be beld to any personal lisbility in connection with Trust property or
the affairs of this Trust. aave only that arising from his own bad faith,
wilful misfeasance. negligence, or reckless disregurd of his duties: and all
parsons shall look solely to the Trust property for natiafacjion of ciaims of
any mature srising in connection with the affairs of this Trust. If the
Trustees or any officers. agents or shareholders of the Trust are made
parties to any svit or proceeding to enforce any such obligution or Habil
ity, they shall not on account thereof be heid to any personal liability ex-
cept ae aforesaid. As used in this Section 4.1 and Section 4.2 "negligenee™
of & Trustes shall mean his failure to exercise that degree of care which
aa ordinary prudent trustee of a real astate investment trust would exer-
ctos under the same or similar circumstances.

BucTIoN 42 No Trustes, oficer, or agent of this Trust shall be linhle
%o this Trust, or to any shareholder, officer or agent therwof, ot accuvumt
of his own acts, nagligence or defaalts (Including withowt limitation the



e e T T SR Y e ™ Wearls TTY (T OGRS

t 12

failure to compel in any way any former or acting Trustes 10 redress any
beeach of trust) excep’ for such of his own acta, negligence and defaults
as arise from his own bad faith, wilful misfeasance, negligence or recklons
disregard of hix duties  Except as foresaid. each Trustee, nfficer and
agent shall be entitled to rembursement wut of the Trust property for his
reasonable expensex and outlavs and ' he exoneratod and indemnified, to
the #xtent Lhat inCependent counsel fur the Trust may devm lawful from
time to time for ur against any and all lon, expensen and liab.lity artning
out of or in connection with the affairs of the Trust or which he may auf-
fer bevause he 18 = Trustee hereunder. The Trustees ahall net bhe chii-
gatad to yive any hond or <urety or other security for the performance
v of any of their dutien.

' SECTION §.3  No purchaser, lender. transfer agent or other person
dealing with the 1rustees or with any officer or agent of the Truast shall be
bound to make any inquiry concerning the va'idity of any tranaaction pur-
porting to be made by the Trustees or by their muthorized officers or
agwats or be liable for the applicatinn of money nr property paid, loaned
or delivered tn or on the orde: of *he Trustee. or of any such officer or

\ agent. Fvery note. nbligation. contract. instriment. certificate. share or

. undertsking. and every other ucl or thing what<oeier, rxected In connee-
E thom with the Trust <ha!l be concinavely taken to have heen vxecuted or
dooe omiy in their or hi< capacity as Fruatees or Trudee under this Decls
ration of Trust or :n the capacity of offier or agent of the Trus«t. Every
such note, nbligstion. ~ontract. inarument. certificate. share or undertak.
ingt made or 1+sued by cne or more of the Trustee« or hy any such officer or
agent in his capacity as <uch sha'l recite that 11 :« execned or made hy
them or him not ad vidually bul us Trustess or Tru«ti+ under this Decls-
ration of Truat nr as such nfficer or agzent. and tha! the obligationa thereof
are not hinding upon any nf the Trustees, shareholders. oMicrre or agenta
of the Trust. pereona:ly. put bind vnly the Trust properiy. aml may con.
tain any furthe: recital which they or he may deem appropriate, but the
omismion of «uch recital shall not aperate 7o impone pervanal liability on
any nf the Trusteea. shareholders. officers or agenta of the Trust. The
Trestees shall, at all times, maiatain insurance for the protection of the
Trest, its sharehniders, Trustees, officers and sqents in such amounts and
nﬂmmhriuhuthon-t-inthﬁrmhjndlmt shall deamn od-
visabbe.

é
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ARTICLE V

SEARES OF BENENCIAL INTEREST AND OTHER SBCURITEES

SEcTIoN 5.1. No more than o'+ class of shares of beneficial interest
may be issued by the Trust. There shall be 10,000,000 shares of beneficial
imterest authorized for issuance which may be issued from time to time
purauant to this Declaration of Trust. All of such shares shall have a par
value of One Dollar ($1.00) esch; all shall have equa. voting power; and
ali shall represent an equal beneficisl interest in all assets of the Trest
and. in the event of liquidation of the Trust, shall have equal rights of
distributios. Shareholders shall have no preemptive rights with respect to
shares of the Trust except as set forth in Section 5.6, and shall have mo
rights of redemption and no conversion righta. All auch shares ss are
irsued. the full consideration for which has bren paid or delivered, shall
be deemed fully paid and not l:abile to any further call or asssssment there-
on and the hoider of such shares shall not be lisble for any further pay-
ments therefor. A tranafer {ee mayv be charged by the Trustees for re-
cording in the Tri :t recorde the change in ownership of any share.

SECTION 5.2, Every shareholder shall be entitled to receive s certifi-
cate in such form as the Trustres shall frum time to time approve specify-
ing the number of shares held by him. The certificater in the form so ap-
proved shaii ™ lreated as negotiable and title thereto and to tte shares
represented thereby ahall be transferred by delivery thereof to the same
extent in all respects as a stock certificate and the shares represented
thereby of an ordinary business corporation  Such certificates shall be
aigned by & Trustee and shall he countersigned by another Trustee or au-
thorized emplover of the Truat and may be countersigned by s transfer
agent and regiatered by a regiatrar.  Certificate+ may be signed or counter-
signed by the facsimik signsture of a Trustee or authorized smployee of
the Trust: provided that any cectificates so rigned ahall nat be valid unlass
manually counternigned LY & transfer agent. or a Trustee or a duly
suthorized employee of the Trust. There shail be filed with each trams-
fer agent. if any. a copy of the form of certificate s approved by the Trus-
tees and such form xhall continue to be used uniess and until the Trustess
approve pome other form.

SPcTION 5.3 The Trustees in their discretion may from time to time,
without vote of the shareheiders, isaue shares of this Trust, in addition to
thoualmdyiumd.tomehpnﬂyorpﬁh.fwmmau-ﬂ-
mm.tmhtiuuﬁmnndu-ehmu“uthm
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mﬂcﬂummhaﬂmmmm {real, por-
somal or mixed) and businesses, and noprioroduiuthmttomdthl
mlh-nunduudmhlnldeuauupmidedin Section 5.0
hereof. 1n connection with any issuance of share., the Trustees may issue
fractions! shares or. in lieu thereof. may provide for “he issuance of serip
and may determine the terms of such scrip inciuding, without limiting the
generality of the foregoing. the time within which any such scrip must be
surrendered for exchange into shares and the rights. if any, of holders of
acrip to receive proportional distributions and to redeem scrip for canh.
The provisions of Section 5.2 and Article V1 reistive to certificates for
shares aha!! apply so far as npplicable to auch scrip, except that such scrip
may. in the discretion of the Trustees, be signed by an authorised om-
ployee of the Truat or a trans{er agent, if any. slone.

SECTION 5.4. The Trustees, in their discretion, may from time to time,
without vote of the sharehoiders excer’ as provided in Section 6.8, issue
share purchase warrants (heremn referred to a3 “warranta”) which shal!
emtitle the holders thereof to sutecribe to shares and/or fractiona! shares
or sCFip at such time ur himes and on such terma as the Trustees may pre-
scribe, including, without limiing the generality of the foregoing, the
timee within which any such warrants must be exercined and the consider-
ation which shall not be less than the fair market value at the date of
arant to e paid for such <hare<, vxcep! aa <t {nrth in this Section 5.4
VWarrant- may 'e snued ‘o uch purties and for such conmderations as the
Trustees may [rom Lime tn fime determire. including the 1asuance of de-
tachable vr nondetachable warrants as uh inducement 1o persons acquiring
or underwriting notes. detwntures. ponds or nther obligations, of shares,
of the Trust . provided, however, 'hat the exervise price of such warranta
shall not le :ess than the {air marke. vaiue (determined an provided in
Sertion 551 of the shares on the date on which the Trustees establish
aud exer-ine prive. except aa et torth n this Section 5.4, The provisions
of Saction 3 2 and Artwle V] relative "o rertificaten (or <hares <hall apply
o {ar an appropriste o ewh warrant-, rxcept that such warranta may,
in the dincretion of the Trustees, he «igned hy an authonzed empioyee of
tse Truat ar a tranafer agent, '{ any alone The Trusteen may not issus
options ¢ warrants o pur-hawe 'he securitien of the Trust w the Adviser
of the Trust or any perwnh aMhated with the Advieer, or W0 aRy othar
parsona at axerrins prices leas ‘har the fair market value of such securitiss
on the date of grant. except as ! forth 1n the fallowing seatence. Not-
withatanding 'he {regoing restretons of thia Section 54 the Trust
may lasue, N connection with a pubiw Hering nl ita securities, warranta
to purchass Shares ar & prce per «hure lonn thar the fair market valus of
the skares at the time such warrants are ixsued and may permt the ex-
ercise of warrsnts previously iaaued in connection with a public offering
ufiumm‘iuun-prinmsmlenthn the fair market value of
ﬁlmn&-nmmhmumm
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SarTion 65 The shareholders shall upon demand disclose to the
Trusteea in writing such information with reapect to direct and indirect
ownership of shares as the Trusteer deem necessary to comply with the
provisions of the Internul Kevenue Code or 1o comply with the require-
ments of £y other taghy author-ty {1 the Trustees ahall, ut any time
and in good fuith be of the opinian that direct or indirect vownership of
share: of the Trust har or muy tasomie toncentruted to an extent which s
contrury lo the requirements of Section #56(a) (5) and (6) of the Inter-
na! Revenue (ude. then the Trusties <hall have the power (1) to eall for
redemption a number of such concentrated shurex auffcient, in the opinton
of the Trustees. to maintain or hrng the dinst or indieset ownership of
shares of the Truxt into conformuty with the reuirements of xaid Sectinn
856(a)(5) and (6) and (13) to refuse t. transfer shares o any person
whose acquisition «f the shares in questian would, in the opuion of the
Truatees. resauit 1n a violation of xund Section Babin) (S) or 16). The re
demption price shall be equal to the fair market value of Lhe shares as re-
flevted in the latest bid quetation for the <hares 11f then traded over-the.
counter} ar the cloxing sale price (1If then listvt on a national securities
exchange) on the business day preveding the day on which notice of re-
demption ix sent. or, if no guolations or closing male price for 1he shares
are available, ax otherwise determined n pond faith by the Trustees.
From and after the date fived for redemption 1 the Trustees, the hotder of
any shares so called for redemption shall vruse th be entitiesd o dividends.
voting rights and other henefits with respevt to such shares excepting only
the right to payment of the redemption price fixed as afurenaid. For the
purposes of thix Section 5.5, the term “individual” shall be construed e
defined 1n Section 542(0) (2) of the Internal Revenue (‘ode, or any auc-
cessor provision, amd “ownership” of sharex shall e determined as pro-
vided in Section 544 of the Internal Revenue (i, -

SPUTION 5.6, Shareholders shall have preemptive rights with senpect
to any shares, warrants or other rights to purchase shares of the Trust
sold, offered ur ixzued at any time, except that shareholders xhall have no
preemptive righta with rexpevt to any <hares, warrants or other rights to
purchase sharex (and no offering of any such securities need be made to
ahareholders or any of them) which shall be snld, offered or iraued at any
time in connection with any ane or more of the f-llow ny transactions:

(a) the granting to employees of the Trust of options to purchase
shares pursuant to any “qualified stock option plan’ ax that term is d».
fined in Section 422 of the Internal Revenue Code or any successor
provision, ar the sale of shares pursuant to the exercise of such an op-
tion; or

(B) any sale. offer or irsue of securitien as & part or all of the consider-
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ation for the scquinition by the Trust of any interest or investment in’
real estute, mortgawen or olher properiies; or

(¢) sny sale, offer or insue of securities in connection with aay public
or private financing by the Trust.

SECTION 5.7. The Trusteex may insue debentures, bonds, notes or other
evidences of indebtednexs, and these instruments shall have auch rights as
Trustees determine and <hall be transferuble aad rejistered. if required.
an the Trusteen determine appropriate. provided, however. the Trustess
may not issue debt securities to he public unieas the historical cash flow
of the Trust or the substantiated futiice cash flow of the Trust, excluding
extraordinary items, ia sufficient to cover the interest on the debt secur-
itien.

ARTICLE VI

TRANAPFR OF SHARER AND OTHER SpCUTHIER ; RECORD DATES

SFECTION fi.1. A register shall be kept by or on hehalf of the Trustess,
under the direction of the Trusteer, which shall show the number of
sharex of beneficial intervt held by earh bereficiary reapectively and the
numbers of the tertificates representing the same and on which all trans-
fers therenf may u pecorded Only hulders of shares of record as shown
Ly such repister shall be ent tled to vote or to reveive payment of wny
dividend or other distributior and to nave nolice given to him as hereir
provided, and that only wher he has given hix addreas to a tranafer agent
ar -uch other afficer or ag-nt of the Trustees as shall keep the said reg-
At r for entry thereon.

SEeTION 6.2 The Trusteex shall have puwer to empinry a tranafer
agent or trans<fer sgentn and a regintrar or registrars. [ employed thay
ahall perform the duties -isually performed by transfer agenta and regis-
trar« of certificaten of siock in & corporation except as modified by the
Trusteren,

SICTION 6.1 Signed certificates for shares in hlank may be deposited
with aav transfer apent of thin Trust or with an employes of the Truat
Lo '= used by the transfer agent or empluyee as the cane may be in ac-
rordance with authority conferred upon it or said cmployee as occasion
may require and, 10 so doing, the agners of such certificate ahaill not be
Feapenaibie for yny lose rexultyng 'herefrom.  In canse any one or more
Tristeen, nfficern. ur nther permons who <hall have signed certificaten shall
remign before such certificates shall huve heen actually issued, such cer-
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person who signed such certificates had not ceased to be such authorised

person.

SFCTION 6.4, Fxcept as limited hy Section 5.5 ahove or by other
reasonabie restriction nutice of which shall be printed on the face of said
shares, shares shull be tranaferable on the records of the Trust. Sach
transfers may tw made (other than by uperation of law) only by the record
hoider thereo!, ar by hus agent thereunto duly authorized in writing, upon
Jehivery to the Trustees o their authorized empioyvees or transfer agent of
the certificate of - v»rt:thates therefor properly endorsed or accompaniod by
duly executed nstrument or IRSTrUMLGta of transfer. together with such
evidence of the penuineness of each wich endorsemert, execution and au-
thorization and of other matters a< may e reasonahiy required.  Upon
such delivery, the tranafer ~hull tee revorded on the nanster of the Truat
and a new .ertificate fur the <hares o trunsferred ahall e 1zaued to the
trannferee and, .n o am of o transfer < Ooonly a jant of the sharen repre-
sented hy any ePUificate a new certidioate for the residue theren{ shall be
sued to the ‘ransferor Tt <uch record 18 made the shareholder of
record shail be decmed 1o te the holder «f <uch shares for all purposes
nereof amig neither the Tristees aor any tratsfer agent or reyialrar nor
any officer «r agent of the Triaatees «hal e alfected hy any natice of the
proponed trunsfer  The Truatees shai 1 he hable L either tranaferor
op teansferee for any deiava in effectuating tranafer

Cul TN R ARV jerwn ‘mvominyg »atitied to any <hares 10 conaequ-
ewe of the derth. banhraptos or inselueney of any shareholder, or othar-
wine by cperation of Jaw, snali be e nrded as the holder of 1he sharea and
reeive & new certifivate {or The <ame Lpan productinn of the proper evi-
dences thereal amd deinvers of the cv-ting certificates Lo Lae Trusteen or &
tranafer agent of thes Treast  Loand such record s made. the shareholder
of prcord shafl iwe deemenl s ooa e ted To the shares regiatered and no-
ther the Trodatie ner ansy 'Tansler 4yent of registrar nor any nfficer, agent
ap emphiyee o1 "he Trustees <hall he nifected by any nntice of such denth,
hankraptey insddiene s or other evert

QP Tion B 6 The Trudtees may 're-al two of more peraons hoiding any
«Rare an oint ‘enant< of ‘he entire :ntereat Lherein nnlesa their ownership
in expremnly olherwiw recurded on the register of the Trust. but no entry
«hall he made in the register or in ans certificats that any person iw in any
sther manner ent.thad to any future, hmited or contingent intsrest in any
«harc. provided however. that any perscn recorded aa a holder of any
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mm.mbmmmmmmm-ﬂ. be dascribed in
the register or in any certificate a» a fiduciary of any kind and any costom-
ary words may be added 1o the deacription uf the holder to 1dentify the
natur= of such fiduciary relationship.

SECTION 6.7. The Trustees shall not. nor shall the shareholders or any
officer, transfer agent or other agent of this Trust or of the Trustees, be
bound to see to the execution of any trust, exprexa. implied or constructive,
or of any charge, pledge or equity to which any of the shares of the Trust
or any interests therein are aubject, or to ascertain or inuire whether any
sale or transfer of any such shares or interest therein v any ahare.
holder or his personal representatives ix suthorized by suck trust, charge,

._m

A pledge or equity, or to revognize any person ax having any interet therein
;‘q except the persons recorded us such shareholders The receipt or par-
e ported receipt of the persun in whuse name any share is recorded, or. if
:; such share is recorded in the names of more than one person, the receipt

or purported receipt of any une of such perwona, or of the duly suthorised
agent of any such person or persons, shall be a suffcient diacharge for all
dividends and other money and for all shapen, bonds, otligations, and
other pruperty payable, issuable or deliverable in respect to such share
and from all hability to see to the application thereof.

SECTION 6.8 Any and all noticer 1o which shareholders hercunder
may be entitled and any and ali communicaiions shall be deemed duly
nerved or given if mailed, postage prepaid. addrensed to sharehoiders of
record at their Jast known poat office address as recorded on the register of
the Trustees.

SICTION 6.9, In ceae of the iosa, mutilation or destruction of ANy cer-
tificate of shares hereunder, the Trustees may 18sue or cause to he issued a
new cetrtificate on auch terms as they may see fit.

SecTioN 8.10. For the purpose of determining the sharehodders who
are entitled to vote or act at any meetiny or any ad)ournment thereof, or
who are entitled tu participate in s dividend. the Trustees may from
time to time clone the tranafer hookx for such petiod, not exceeding forty
dayn. ar the Trustee may determine : or without vlowing the trunsfer books
the Trustees may fix a date not less than ten davs and not more than forty
days prior to the date f any meeting of shareholders or diidend Payment
as a record date for the determination of shareholders entithed to vote at
ruch meeting or any adjournment thereof or to receive auch dividend ; and
any shareholder who waa a shareholder at .he time a0 fixed shall be enti-




ARTICLE V11

CRARACTERISTICS OF 3NARES

SacTms 7.1. The ownership of the Trust property of every descrip-
tiom and the right to the conduct of any business hereinbefore described
are vastad exclusively in the Trustess, and the shreholders shall have o
interest therein other than the beneficial interest conferred by their shares
jasned hayeundsr, and they shail have no right to cail for any partition or
diviaion of any property, profita, righta or interests.

38cTION 72 The shares issued hereunder shall be personal property
gving nnly the nghts \n thus \nstrument and in the certificates therefor
mpucifically st forth Thae death of a shareholder during the continuance
of this Trust shall not terminate the Trust nor give his or hor legal repre-
semtative & right to an accounting or to take any action, in the courta or
otherwise, aganat nther shareholders or the Truatees or the property haid
Bereunder. hut shall simply entitle th: legal representatives of the de-
cssaed sharehoider 1o demand and receive a new certificate for shares in
piace of the rertificate heid by the Jeceaned sharsholder upon the issuamee
of which such legal representative shall succeed to all rights of the de-
csnsed snarehnider under this Trumt

SacToN 73 The Trustess, or any of them, may, in their imdivid-
asl capacity. purchase snd otherwise acquire, or sell and Jtrerwise disposs
of. shares imued Lereunder and n s doing shall be subject to the same
Hmitations se s direetor nf an ordinary businens corporation.

SeTon 74 The Trustees may. on behaif of the Trust. at any time
purchass or otherwise acqu.re nutstanding shares in the Trust for such
considuration and on such, terms aa they may desm proper. Shares so per-
chased or acquired by the Trustess on habalf of the Trust shall not,
u-mmwthTMmﬁudmm“dﬂnﬂMMuh
eatttied to any voting rights or be demmsed cutstanding for any purpose
heveunder. Such sharws may, in the discretion of the Trustem. be can-

5
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celled and treated as authorized but unissued or may be treated as isswed
but not outstanding and transferred at such times. to such parties, and for
such connideration as the Trustees may determine.

SECTION 7.5. The shareholders shall not be subject to any perwonal li-
ability for the acts or vbligationa of the Trust and every writlen undertak-
ing made by the Trust shall contain a provision that such undertaking is
pot binding upon any of the shureholders personally and that the parties
contraeting with the Truat shall look anly 10 the aswets of the Trust for
the satisfaction of any obligatiuns under such vontracts or undertakings.
Upon the payment by any sharehoider of any liability incurred by resson
ofbungaahamwlderoftheTmn,uuchuhuehold«wiubeemitHw
reimbursement from the general assets of the Trust.

ARTICLE Vili

MNEETINGS OF SHAREHOLDERS

SpcTioN 8.1. Annual meetings of the shareholders shall be held at
such place and time as the Trustees may denignate after delivery o share-
holders of the annual report described in Section 8.3 and, in any event,
within six months after the end of cach fiscal year. Special meetings of
the sharsholders shall be called at any time and place when ordered by a
majority of the Trustees, or upon the written reguest of the holders of
twenty-five (25'.) percent of the ocutstanding shares. specifying the pur-
pose or purpos  ‘or which such meeting 18 cailed. If for any reason the
annua! meeting of the sharehalders as herein provided for shall be omitted,
a npecial meeting of the shareholders may subsequentlv be held in lieu
‘hereof and the business of the annual meeting may be transacted {hereat.

SECTION 8.2. Notice of all meetings of the shareholders rhall be given
by the Trustees by mail to each shareholder at hir regintered addreas,
mailed not lesa than ten days and not more than forty davs before the
meeting. No business shall be transacted at any special meeting of the
shareholdern unleas notice of auch business has heen given in the call for
the meeting. Any adjourned meeting may be held as adjourned without
further notice.

SEcTION B.3. No action taken by the shareholders at any meeting
other than the dlection of Trustees or an action of the type specified in
Sections 10.1, 10.3, 13.1 and 13.2 hervof (and then only if such action is
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taken by the percentage nf nhares therein specified) ahall in any way
bind the Trusatees.

SECTION B.4. At any me-iung of the shareholders, any hoider of shares
ent:tied o vote thereat may vote by proxy. Pursuant to a resclution of a
majority uf the Trustees, pruxies of ‘he shareho.ders may be solic.ted in
the name f one or more of the Trustees or one of more of the officers,
empioyees 1 representatives of Lhe Trust. Each full share shall be enti-
tied o vne vowe,  Fractional shares shall oot be entitled o any vole.
When any share in keld Jointly by two or more pefaona, any one of them
may vole al any Meeting. il persn or by proay, 1 respect of auch share,
but if more than one of them shail be present at such meeting, in person or
by proxy, and such joint uwWpers ur their prov.es s present disagree as to
ANy vote Lo b cast, such vote shall mot 1w revelvidd in respet of such share.
If the holder +f any <hare is 4 minor or a person of unsound mind, and sub-
joct W guardianshup or W the legal control of any other pernon as regarda
the charge o1 management of such share, he may vole by his guardian or
such other per<on appointed by him or having auch control, and auch vote
may be given .n person or by proxy.

SATION K.5. The presence, tn person or by proxy, of the hoiders of a
majority of the shares wnued, outstanding. and entitied to vote, shall be
neveanary ‘o cunstitute a quorum at ali meetings of shareholders for the
transaction of bumineas. 1f & quorum shall not be present & majority of
the shareh-ders entitld "o vole present in person of representad by
proxy, shall have power to adjourn from time to time the meeting until a
quorum shall be present and represented.

ARTICLE 1X

REPORTS ASD DISTRIBUTIONS TO SHAREHOLDERS

REeTION 9.1, The Trustees shall from time to time distribute ratably
among the <hareholders such proportion of the net profits and surplus
{inctuding apttal or paiion surplus) held hy the Trusteea as they
may deem proper. except that they <hall distribute annually such amount
af 'he reai eatate nventment truat taxabde ncome, ua determined under
Section 867 of the Internal Revenue ('nde, ar muy from time 1o time be
pequired by aaid [nternal Revenue ('nde in .arder that this Trust qualify
and continue t be qualified an s resl estate investment trust within the
meaking of the Internsi Revenue Code: the Trustess shall make such com-
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putation of real estate investment trust taxable income in good fasth, but
they shall not be iliable fur error in computation. Distributions may be
made in cash or property (including witheut limitation any kind of obligs-
tions of the Trust or any wssel> thereaf und the Trusteex may distribute
ratably among the sharcholders addiional <hares 1xauable hereunder in
such manner and un such terms a~ the Trustcex may deemn proper. The
amount of ull distributions snd the time of devisration and payreent
thereof ahall be wholly 1n the diseretion of the Trustees  Such dostribu-
tions may be made even though the atated capital and capital or paid in
surplus of this Trust at the Lime of any distribution exceeds the net sssets
of the Truat based either on the market value (an determined by the
Trustees under Section 2 13 hereinalove) or the depreciated cost of the
invextmentx und other assetr of the Trust, subject to the provisions of the
laws of the State of Tennexner.

SectTion 9.2 All distributions to shareholders shall he accompanied
by a statemenm 1h writing, advising the shareholders of the source of the
funds so distributed no that distributions of jncome and returns of capital
will clearly b lLiatinguizhed: but if the source thereof is not then deter-
minatde, the cummunication shall w0 state and shail discivee the approxi-
mate effect of the distribution upen stated capital, capital surplus and
earned surplux, 1n which event the definitive statement of the source of
fundx distritmited shall e forwarded to ah: rehoiders within aixty days
after the close of the fiacal year in which the distribution is made.

SECTION 9.3, The Trustees =h. ' cauw 1o be prepared and shall fur-
ninh to the nhareholders, within 12u davs after the end of each fiscal vear,
an annyal repurt containing financial <tatements of the Trust audited by
independent public awcountants, including a balance sheet ar ut the end of
such vear and statementa of income and survlux for such year. A copy of
such report, including the apinion of such indepeudent public scenuntants,
shall he filed with the administrator of any state securilies comm =sion
which shall request <ame.  In additicn, intsrim reporte of operaions, cun-
taining a current balance sheet (which may e unaudited) and other per-
tinent information regarding the Trust and it activilies in the gquarter
covered by the report, shall be furninhed within 6 dave after the end of
each of the first three fiscal quarters to the adminatra‘or of any state
mcurities commission which shall requeat ke same.

SgcTor 9.4, The recocds of the Trust shail be open to inapection by
shareholders of the Trust to the sarme extent as is permitted shareholders
of corporations under Tonnessee law, and shall be open to inspection at
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sion which shall request such inspection.

ARTICLE X

TRUSTERS

SECTWN 10.1. The number of Trustees shall be & minimum of thres
with such additionsi number as the Trusiees determine appropriate from
time to time. All Trustees shall hoid office {or a term of one year and
until their succensors are elected at the next snnual meeting of sharehold-
ers and shall qualify. When a vacancy n the number of Trustees shall ou-
cur, until such vacancy is filled aa provided in Section 10.5, the continuing
of surviving Trustee or Trustees, reyardlens of their number shall have
all the powers grauted to the Trusives and shall discharge all the duties
imposed upon the Trustees hy this Duevlaration of Trust.

SzcTion 10.2. Any Trustee may resign hin Trust by instrusment in
writing signed by him and delivered or mailed to the Managing Trustee,
and such resignation shall take effect immediately or at a later date ac-
sccording to its termas.

IpeTioN 103 Any or all of the Trustees may be remuved and a new
Trustee may be elecied to take the place of each Trustee so removed
(provided the aggreyate numbwer of Truntees after such removal and
election shall not he leas than three) either (1) at any meeting of the
shareholdern called for the purpose by the affirmative vote of the holders
of mnt lesa than a majority of the shares then outatanding hereunder and
entitied to vote, or (11 at any meeting of the shareholders calied for the
purpose of arting apon a recommendation of a majority of the Trustees
as U the remova) and election of one or more Trusteen, hy the adop-
tion nf swch recommenda on by an afirmative vote of not leas than &
majonty in interest of the <hares then present and voting.

RecTION 10 1. The death, remignation. or removal of any one or more of
the Trustees <hall not nperate to annui the Trust or to revoke any existing
agency created pursuant to the terma of this Declaration of Truat.

KSECTION 10.5. In case a vacancy in the number of Trustees shall occur
through death. resignation. incompetence or other incapacity to exercise
the duties of the ofice, or removal {uniess the varancy occurring through
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removal has aiready been filled by the sharehoiders acting pursaant to the
pruvisions of Section 103 hereof | . the remaining Trustee or Trustess may
fll such vacancy by appointing, by an nstrument in writing signed by &
majority of the remaining Trustees, such person ax thev or he 1n their or
his absolute discretion shall see fit. wubiject to the approval at the next an-
nual meeting of the holders of ma)ority of the shares of the Trust then
present and voung. Thereupon the Trust property shall vest 0 the new
Trustee or Trusteex jointy with the continuing Trustee or Trustees with-
out any further act or conveyYance.

apcTion 106, Meetings of the Trustees shall be heid {rom time to time
upon the call of the Managing Trustee or of any Lwo oF more of the other
Trustees. Notice of any meetings ahall he miven a0t lean than tiree days
before the meeting but may be wained by the Trustees either before or
after such mesting. The Trustees may (ake any sction which they are re-
quired or permitted to take withoil & meetiny on the written consent. éet-
tinr torth the actinn so taken. of all the Trustees entitied 1 vote there-
on. At any meeling a Mujority of 1he Trustes vhall constitutle & quorosm.
The terms “"majorily of the Trustees” whenever used hervin shall mean
more than one-half of the towl numinr of Trusees then tn office when
three ur more Trustecs afv b ffice. and shall mean one Trustee if oniyv one
Trustee ia in vffice, and shall mean both Trustees f only two Trustees are
ir office.  Any deed. mortyaye, lease ur other instrument or writinyg exe-
cuted by one or more of the Trustee <hall ta vahid and t:nding upon the
Trustees and upen the Trust when authorized by a vote =1 writing passed
or nigned as Above pruvided.

SerTion 10.7 The Trustees may receive rensonabie compeasation for
their gENEra. services as Trustees hercunder, and such compensation for
apecinl peryices as they may good faith deem advisatle. The annual ag-
gregate compensation of the Trustees, excluding expenses. shail not, how.
ever exceed onc fourth of one percent of net assets uf the Trust (as de-
fined in Section 2.16) determined at the ciose of the preceding fincal year;
provided, however. that such hmitation ahail apply - nly for fiscal vears
beginning on or after luly 1. 1971

SPpCTON 108, The Trustees may adopt. and from ume te Lime amend
or repeal. bylaws for the conduel of their business, and in such bylaws
may define dutien of theiwr officers, agents servants. and represeniatives.

SECTON 109, The Trustees, acting unanimously, may appoint from
among their own number an executive commitiee ~ 1wo or mofe persond
mwmm.xﬁunmim.wmmdthewmm
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otherwise provided.

SECTION 10.10. The Trustees may appoint a consulting commities.
Members of thia committee shall not be Trustees or officers of the Trust,
but may be shareholders or retired Trustees. They shall be entitied to
such remuneration for their services a8 the Trustees from Lime to time
deemn appropriate. The Trusteex may at any time remove any member and
may appoint new o additional members. Any member of this committes
may resign Ly nving written notice of hs resignation to the Trustees. n
shail be the duty of the consulting committee to consult with and adv.se
the Truatees as to the (nventment of the Trust pruperty and other matters
relating to the business snd affairs of the Truat. This committee shail
Save no puower or authority t¢ make any contract or incur any liability
whatever o7 to t: ke any action hinding upon the Trust, the Trustees, or
the sharshuider- The provisiona of Article |V hereinabove and else-
where i1 this 1:.strument relative tn exemption from personal liability of
the Trustees, ofhcers, and agentx of the Trustees, officers, and agenta of
the Trust aiall apply 1n all respecta to membera of the conrulting commit-
toe.

SEcTION 11" The Trustsss shall not, in dealing with any Trustes or
Trustess individualiy. or any investment adviser, officer or employee of the
Trust, enter inwmymtiommnmnwmwﬁpdouwhkhmﬂ
be imposed upnn Aduciaries acting under this Declaration of Trust by the
Tennemsee crurts of equity.

ARTICLE X1

OrriCERs

apcmios 111 The officers of the Trust shall vonnist of a Managing
Trustes. a Preaident. 2 Secretary, a Treasurer. and such other officers, as-
nmntaﬂlrvnmdmnuumdeMmm by the Trustess,
each of whom shall he slected annually by the Trustees. ARy two or mofe
nﬂkumyheheldbythemmn.u«pﬂthoﬂcuof?rdmm
Sacretary ‘lﬂkmmdmtbeTmMornhmhddﬂﬂofthew
The Trustess shall fix the compensation of all officers whom they may
elact or appoint.
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The children of Karmit (. Stenﬂl.lr..dlofmﬂuw
Place, Nashville, Tennessee, namely :

Marc K. Stengel, born Januury 10, 1956
Christian S. Stengel, born March 28, 1989 ; and
Erie .. Stenyel, horn July 10, 1961.

The children of James E. Foran, all of whom reside st Yals Avenm,
Winnipex. Manitoba, Canacda namely :

Allan F. Foran, born August 22, 1962;

Jamen M. Foran, born October 10, 1964,

Neil R. Foran, born March 30, 1966

Jemnifer L. Foran, burn November 18, 1967 and
Colin E. Fors *, horn November 15, 1968

The children of Theodore 1. Taubeneck, all of whom reside at 17
LoagueVue Drive. M!. Lebanon, Pennsyivania, namely :

Steven Tauheneck, born (xtober 20, 1982

Ann Taubeneck, born January 23, 1964

David Taubeneck. horn July 23, 1966,

Loe Taubeneck, born deptember 28, 1968 ;
Kathrine Tauheneck, born September 24, 1968
Amy Taubeneck, horn Ovtober 17, 1989 ;

Beth Taubeneck, born January 30, 1962;

Molly Taubeneck, born Octuber 28, 1963 ; and
Paul Taubeneck, born March 31, 1965,

ARTICLE XIIl

TERMINATION OR AMENDMENT OF TRUST

SpcTIoN 18,1, The prowisions of this Declaration of Trust may be
amended or altered, except as to the exemptions from personal jiability
of the shareholders and the prohibitions of assessments upon shareholders,
or the Trust may he terminated, only with the consent of the holders of at
teast two-thirde of the sharen then outatanding. Notwithatanding the
foieguing, after fifteen days’ written notice to the shareholders of the
propneed action, the Trustees may (subject to the righta of shareholders
to rescind such action st the next mest:ng of sharchoiders). from time to
time by s majority voir of the Trustess, amend or alter the provisions of
this Declaration of Trust, without the vote or asesnt of the shareholders,



to the extent deemed by the Trustees 1n good {aith to be neceasary to mest
the requirements for qualification as o real estate investment trust under
the provisiona of the Internal Revenue (‘ode or any regulations or rulings
thereunder prumulgated by the Treasury Department or any Interpreta-
tion of <uch statufory provisions or regulatinns contained in any court
decigion. A certficale ~igne! and acknuwledged by a Trusice that such
action wans taken .n wccordance with and by the affirmative vote required
by, this Declaration of Trust <hall be recorded as provided by law. Upon
the termination of the Trust the Trustees may sell ull the Trust property
and, after paying or providing {or all ontstanding nbligations and recejv-
ing due security agninat any possihie or contingent liabilities that may
apee agninst them, divide the net proveeds or distribute the remaining
asarts 0 kind among the sharehclders in proportion to their respective
\nterests and ownership of Jhares. The puwers of the Trusiees shall con-
tinue unti} the affairs of the Trust have been wound up.

SrCTION 13.2. At any merling of the Trusteen called for the purpose,
the Trustees may by the affirmative vote of twi-thirds of the tots] number
of Trusteea, «r by aP instrument signed by all of the Trusteea, and with
e conment of the holders of at lenst iwo-thirds of the shares then out-
arsi ng, dipe the rgel pation of a corporat.on g-anciation, trust, or
other ryaization to take over the Trust proger and curry un the affaira
of the Trua. and seli comes o7 A rransfer the Trust property te any such
corporating, apng ation, trnst or ratzationoab v hange for shares or
wcurilien thersof. or beneficial inlerests thervin, and the axnmption ny
auch transfers of the Labilit:es of the Trust, and thereupan to terminate
the Vruat, and deliver «irh shares to ~hareholdera of this Truat in re-
demp'1n of Their sharm . the Truer wr sause all or any part nf the
aaet s of the Truat b e "ranafepred to ape or more Forporalicns already
h ex xTence if »\whange f.or capithr =tock of ~uoh Vi poration op COrpors-
tions and therenlter either continue 1o hold stock of surh corporation as
part 1 Trust property or diste-bute the capital steck of such corporation
oF Forpurations pro FRIA 0 the ahareholders in proportion ta ther! reapec-
tyve <hare holdings .n the Trust: o= cause thin Trust to he merged or con-
antidated wah ny other corporation, asenciation. 1eust oy other orgeni

tafien

<peTIoN 133 The provimans of Sectione 101,108, 13.1 and 13.2 giv-
ing the shareholders the right tn elert and remove Trustees and the right
1o amend and terminate the Trust shall be subject tn the requirements of
the Intermal Revenue Code. 1f any provision granting or limiting ruch
shavehwiders’ rights shall confiiet with the requirements of the Internsl




Revenue Code. such provision shail be deemed 10 he void ano wilhowt any
foree or effect ab ini*io, and the Trustees shall promptly potify the share-
bo&nofmhlmhntheTrulu-MInothclubhtormm
taken pursuant ta any such provision upen the vote of the Trustess Te-
quired hereunder. In the event that the provisions relating o the election of
Trusteos by the shareholdern of the Trust shal, be deemed tu Le without
force or effect. the Trusteer then 1n office ahall be dermed to L e the qualified
and acting Trustece until such ime az their successor Trustees have beea
named and qualified. Al the next meeting of sharehoiders after .o Trus-
tees shall have notified the sharehcviders that any or all of the shareboid-
ers’ rights under Sections 10.1, 103, 13.1 and 132 created such a ~amflie’
and therefore shall be without forcs and effact, there shall be submitted to
the shareholders, for their approval or disapprovai by a majority of thase
mmwuwwWMM'm}nww
should be continued.

ARTICLE XIV

MISCELLANTOUS

SmcTion 141, The tarm “Trustee” as herein used shaB rysn, whete
the comtaxt admits, such oftheundanimodorthdrdulyduﬂdandqul—
ihﬂw-a-hnubentheumbewungummw.

SECTION 14.2.  This instrument is executed by the Trusiees ¢ B¢ re-
corded in Davidacn County, State of Tennennee, and with reference to the
laws thereof. and the rights of all parties and the construction and effect
of every provision hereof shall be aubject to and construed according to
the laws of aaid State,

SecTion 143, This Declaration of Trust may be situltansously eme-
cMianmmMmhdManhd-l
hhudﬂﬂﬂmﬁmmm.ﬂlnwmwe-
lﬂﬁ'-ﬂim,whkhlh“hmmwmﬁ
original countarpart.



ARTICLE XV

COMPLIANCE W, TH PROVIZIONS OF InTVRNAL REVENLE Cob

The Trustess. in exervising the puwers here.n granted to them, shall
avercise due diligence T 40 comduct the affairs of the Trust as tn gualily
the Trust and 1t <Rarehoders. ae promptiy as poanible. for the income WX
treatment provided by Part [1. Sulahapter 1, of the Internal Revenue
Code ax presently rO-ting or as hervinafter amended from time to time
provided, however. that no Trustee, oficer or agent of this Trust shall be
linble for any act or oMIsON resulting in the loss of 1ax henefits under
that law, except for that arang from s own had fuith, wilful minfes-
aNce. Frose negligence, of reckiens disrexard of his dutien.




L. JOE C, CARR, Sectsnry of State, do hereby certifly

that this amendment to charter, with certificate attached, vhe loregolng

of which {s a true copy, was this day registered and certifisd o by ma.

This the 'th day of May, 1973.

JOE C. CARR,
SECRETARY CT STATE

FEE: $23.50
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Secretarp of Sute

RratTg OF T.080 Ca
*mf C&® "D
*A  A=AESLE 32204

April &, 1977

BAUCE A SMATWERS PR R, re DavID C. MACNAMARA
SECHET LAY OF STATE Dlvum!:”:cﬁzgrat Llons ABSISTANT SECRETARY OF STATL

C T CORPORATION SYSTIN

1820 First National Bank Tower
Atlanta, Ga. 30301

Atta: George P. Robinson

QMJHT: INVESTORS REALYY ™ot

pocLMENT MMBER:  §99157

This will acknowledge receipt of the following:

i. _ ER Checkts) totaliing 5 10.00
2. Arniles orofeocomand fates
. _ Apendments (. 7. % 1 a0 - *iaed
L o Artirles of Meroo- ¢ “enselldation tiled
I S I vre o oatindrawal tiled
6, Limited “artacr .- “iled
. __ . Limited Partacrss o innual Report tiled
L Trademark tpp . 3t an fllied
L O Application * -1 aealificarton filed . 1t is no longer

requlred to 1%%u 3 permit. A certiflicate under seal to this effect may
he nbtalned for 3)5.

H A . Qe .* " -
., Articles of Dissolurion filed
12. AR _ NTHER: Ansnf@asat to Declaratios of Trust filed 4/%/77.
C N ~t
. fertified ‘o . o
1 o ferrpraoaters ~ier Yeal.
. __ . Phatocopyi{ies).
v, YTUFR

.- an I8
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1, GENTRY CRONELL, Secretary of State of the State of
do herebdy certify that the annexad is & trus

Tennessee,
and corract copy of the Articles of Amendsent of the

Amanded snd Restated Declarsiion of Trust of
in this office om

1BVESTORS REALTY TRUST, which was filed
Bovember 18, 1976 in Book P-56, Page JA0h.

N WITNESS WIEREDP, 1 hawe Dorets offfesd my sicwaiure
aad the Gront anl of the Stats, ot Nashofle, s 2204
Gayot . Mexch i the yesr of cur Lové
aiovices hondnd __ Jeventy-Sevem = _

B cpreay oV Nrate

-..&J'\-J‘u{’l“_"‘_‘(_(_ ————— =
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ARTICLES OF AMPNIMENT

o0 THE AMENDED AND RESTATED DECLARATION OF TRUST OF

IMVESTORS REALTY TRLST

— -— R ——————

Pursuant to the pravisions of Tennessee Codc Annotated
Sections 48-303 and 48-1804, and pursuant to the provisions of
Section 13.1 of the Restated Daclaration of Trust of Investors

Realty Trust, the undevrsigned, an unincorporated busincss trust

of the Btate of Tennesssee, adopts the following amendments to its

Restated Declaration of Trust heretofore filed in the Office of

the Secretary of State of Tennessee on May 7, 1973, as follows:

1. Thae name of this Trust is Invcstors Rcalty Trust.
2. Th2 amendments adopted are sct forth in Exhibit A
underlined words in Fxhibit A being added to the provisions

hareto,

of the quoted provisions of the Amended and Restated Declaration of

Trust, and bracketed words being deleted therefrom, it being
stipulated that those portions of the Amended and Restated
Declaration of Trust not set forth in Exhibit A shall coatinue in
effect, unamended.

The foregoing amendments were duly adopted and proposed

to the shareholders of Investors Realty Trust by the Tr:stees of
1976

TN
"R 3 39

said Trust at a meeting of Trustces duly held on March 15,

pe

In turn, said amendments were duly adopted by the holders of morc
than two-thirds (2/3) of the shares of beneficial interest of

the Trust then outstanding at the Annual Mecting of Shareholders

of Investors Realty Trust held June 21, 197s.
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Dated Wovember i , 1976.
INVESTORS REALTY TRUST

-
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EXHIBIT A
AMENDMENTS TO THE

AMENDED AND RESTATED DECLARATION OF TRUSTY
OF INVESTORS REALTY TRUST

This DICLARATION 0F TEUST is made cffective as of the 1st &xy of
July, 1969, by and belween INvESTOR; REALTY TRUS? (formerly ANEXI-
CAN SECURITY REAL ESTATE TNV TMENT TRUSY), hereinafter called the
*Trust™ and D. W. JouxsToN, DoxaLy W. MacLioo, D. R. BUTTEEY apd
KxxurT C. STENCEL, JR, hereinafier calied the “Trustees,”

WITNESSETH:

WHEREAS, the Trustees desire to form a business trust for profit for
the purpose of acquiring, holding, manaping, impros ng, deauling with and
disposing of property, real and persornal, including mortgages. doeds of
trust and other interests thorein, wherever rilualed, in such manaer a3
to be eligible to qualify from lime to time 2% the discretion of the Trustaes
25 8 “real estate fnvestment trust” under the provisions of Sections 856,
857 and 858 of the United States Intermal Revenue Code of 1954, as
amended, and the Repulations issurd thereurder (said Code and Regula-
tions as amended to the time fn quostion being hereinafter referred to a3
the “Internal Revenue Codd™), and

WREREAS, in the furthersnce of such purpose, the Trustoes, acting
pursuant to directions by Crescent Propertics Company, have takan title,
as of June 30, 1969, to certain real estate distrituted to them as & retars
of eapital, and may hereafler acquire eash and other prperty, and shall
hold, manage and dispose of all such property as such Trustees nay detar-
mina in the manner hereinafter staled;

Now, THEREFOUE, the Trustee, hervby declare that thiy will hold all
property of every type and descript’on which they v acquiring or may
hercafter acarire as such Trusices, tuzether with the proceeds thereof, in
trust, to m: naze, and dispore of the same for e beasfit of the hoiders
{hercinefler veir-red to a3 reharcholders™) from time to time of the
shares of bereficial intervst (hereinafler referred to as “shares”} being bs-
smed to the stockholders of Crescent Propertiss Company and to be other-
wise lssmed hereunder in the manner and subjeci to the sipalations
contalned herein, to wit:

2 8 ® ¢ % & & & & o
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ARTICLE 11

Powrzs oF TRUSTEXS
[ ] » L] » » [ ) [ ] - . [ ]

SxcroN 2.6 The Trustees shall have power to Jend money and to in-
vest and to reinvest any funds of the Trust as they shall determino; and
to create a reserve fund or reserve funds for such purposea as they deem
advisable, and to invest or rcinves! the same in such manner as they may
determine, provided such arvangemauts shall [will] not provent the Trust
ses from making any distribution pursuant’to [of net incoms 2 \.quirod
1) Section 971 hereu!.

L] [ ] L] [ ] . * L] L L ] -

SzCTrON 2.19. No Trustes, ofieer or Adviser of the Tiust, or any
person affitiated with any such peosons, shall soll any propeitly or nsiots
te the Trust or purchase any pro;-riy o: a~wis from the Trust, directly
or jndireetly, nur shall any such person receive any commission or other
remuneration, directly or indirectly, in conncction with the purchase or
sale of Trust axue!s, eccept puruasnt to transactions that are fair and ~c=-
sonable to the shaichaders of the Tiust and relute to: (1} the sequisition
of property or ar<ris at the fomating of the Vst or shoitly thereafter
that is fully disclosed in the prorpicius: {2) the aequisition Ly the Trust
of fedevally insurcd or guarantce martpeges ot prices nal ¢vcoeding the
! currently quated prices at which t'.e Fedeiul National Mortgore Associa-

| :\ ton is purchisirg comparable :moitpeges; (3) the acquisition of other
' mortzages on tormas ol feis favorable tn the Trust than simitar transae-
[ - thons invelving unaffiliated partics; or (4) the acquisition by the Trust of
' ) othar prope-ty at piices not excerding the fair market val-- thereef as

i datermined by indspend nt appraial. Al such transictions »r.d all other

transactions in which any such persons Lave any direct or indireet intercst
shall be approed by 2 majori'y of the Tirustees, inclnding a majority of
the independort Trnstees, but pat 1205 11 an three, U5 enmmicions or 1o
muneration rercived by the Advissr or any «%alizts of the Advizer in eon-
mgetion with the purchase or sales of Trust s.iets shall be deducted from
the advisory fee.

{For the purpuses of this Saction 2.19 the lerm “indejcndent con-
tractor” mesns ar “independent contrictor,” as defined In Section 858(d)
() of the Intevnu! Revenue Code, which furnishes or rendors services ts
Semants of, or manages er operates real property owned by, the Trust)
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5[“5(.92 b "51
persons shali lock solely to the Trust property fur satisficlivn of elaims of
ary nature arising (n connection with the affpirs of thiz Trust. Jf tha
Trustees or any ofl.cers, agents or sharcholdere of the Trust are made
parties 1o any suit or procecding to enforce any such obligtion or linhil-
ity, they shall not on account thercuf be hetd to any personat linbility ex-
eept as aforesaid. As usad in this Seetion 4.1 and Section 4.2, “negligence”
of 2 Truntes £4°11 mean hiv failure to excrcise thal detree of cane [which
ar ordinary prntent trustee of » real estale imvetment tnet would exer-
cise under e sape wr similar circuptanees.] nepnived of o trostee of A
taist organized in acearlance with the Teanc.sce *Massachusetts Trnt
Aetof 1961 a< the sanc may e amended from e to time; however,
Fpegligence” shall not mean or inchisle any ‘act or omistion resulting in in-
ereased income tax or the loss of any tax berefits availuble to the Trusd ot
Tta shareholdors under either the provisions of the Inlernal Revinue Code

apphicable 1> a zexl e;tate inve.tment tros? o ahy other preyist.us of the
Internal Revenue Code.

e ¢ -

. & - L] - « o . & =

ARTICLE V

SRARZS OF BENEFICIAL INTEREST AND OrHER SrCUTIES

] ] L] L] L] . » ] [ ] ]

SrcTion 5.5,  The sharehalders shiall upon demand disclose to the Trust-
ses In writing such information with respect to direct and indiut_t own-
ership of al.ares as the Truttces deem necossary to uqmply with the
provisicas =7 the Tnteinnl Bevenue Coade or to comply with the require-
ments of s nther taning Loy 1 the Tiustees shali, at any thne,
when 2.8 Trust is Leing o7 in‘ended to e, aperated i A inanner 2o A§ to
Aualify anoaic S e tadeinnataend trust under the Irterial Revenue C,E_a,_
Iarid‘ m good fatky be ol tee rood faith opimon thal divect or indirect
ownership of . o of e Trast b.as or i1y become conceatrated Lo an
extant v -icy is weatoary to the rwprirements of Section “56.a) (5) and
(8) of the Tuternal Nevenue Cnde, then thie Trustees shall have the powsr
(1) to eal’ fnr ralemplinn a number of such concenirited sharas suﬂk_bnt.
in the op .00« the Truatees, tr peaimtnin or iirg the Jdieect or indirect
ornership of L orev ol the Dt ,oto confarmity with the requirements of
gaid Sectinn Ttn) (B) amed (A and (i} oefuse 1o tiannlov shieres to
any prraen tosw arquizitean of the ghares in fuestian wnu'd, in the opir-
onoaf tn~ e e, o't in A vielal an ol raid Seclion RA5(n) (b)Y or (8).
The redeirs’ o mice thiki be equial to the fair markst value of the shiares
an peflect ol in e Dtest i auveation far the shares (if then traded over-
thecounts ™ r Lo closing sale price (f then listed an A national securitien
exchang) o2 ! husireas day precedins the day on which notice of re-
demptin- 1. vt or e quoetaliane or closing sale price for the shares
are avai’ e, s ctherwise drermined in good faith by the Trustees,
Fror= ar ! o7 or tha date fned [nr redemplion hy the Trustres, the helder
of any shace, o alied for e mation fhall eras~ {n be entitled to divi-
donds, vor o~ riehts and o’ M Lanefits with respeet to ruch shares sxeapt-
ing only 'r 1Lt e pavmend of the redemption price fixrd as aforesald.
Fotr the neppness af this Se oo =5, the term “individoal” shall be con-
atrued as dofoed i Seton BT {2) of \he Internal Reveaue Code, or
ANy AUEC TRAOT provision, ard “cunership™ of shares shall be
s provic > in Section A1 af t-e Internal Revenus Code.

- [] . - . [ ] ] L] * *
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ARTICLE IX 23092 4 ‘&
REPORTS AND DISTRIBUTIONS TO SIAREHOLDERS

Soerton 9.1, The Trusices [shall] may. at their dizcretion. from time
to time dis'ribute val: Wty anons Uie SR ho'ders such propariion of the
net profils and surplus (iv 'uding eap*al ov prid-in surplis) held by the
Trustees as they may dooin proper, incliding Ll anvounts as they may
dotermine tr b nere 421y 67 apmap: iate in ordsr Uit the Tre L may quali-
:fr Tor farecen ns 1! calale invdatee uttiest wndor the Intornal lirvenue

Code with 1eapect tn any taxalde perisd The Trustec. shili buve no obliga-
tion o makr any such disi=ibati ¢ ar to take (o fait 1o teke) any olhey
nelion neersary Lo cnatds the T.uat ta qualify as evel & neal estate v ast-
Thent Trust with yespect ta any pevied, Ve Trastess siali nat be hiabl: Tor
Any erress in compuiation with reect to rny distributom, [encent that
oy shall distribate apnualiy such minounl of the tew) catsle investment
trust tazale income, nx determinsd urder Sectivn 8¢ of the Internal
Nevenue Cod>, as may from time to time be required by +.iic Titernal Reve-
pue Code in order that this Trust qualify and confirue to be qualified as a
real estate inveotmen® trust within the meaning of the Internzl Revenue
Cod-; the Trustees shall make such coauputation of rel catnie investmant
trust taxnble incame in good {aith, bat they s! i hot b liztte fou crrovs in
eomputation.) Distiibutions may be niade ir eash or properly {ircluding
without limitntion anv kind of eblications .7 the Tl o7 any asssels
thereof) and the Trusices may distribute rulnlly smong the sharcholders
additionsl rhares issuab ¢ hereunder n such manne) and on such terms &8
the Trustecs may doomt pupor. The amaunt o all distiributions and the time
of deelara’ o and payment thereo! shall be vheily in the ciserction of the
Trusices Such distributions may be made ever though the stated eapital
and eapital or paid-in surplas of this Tiust at the tire of nny distribution
axceeds the net asscts of the Trusi, tased either on the market valoe (as
determined by the Trusices under Section 213 hereinabove) or the degre-
dnhdmto!thoinvutmenumdnthernubd&wmmjedbﬂ-
provisions of tha laws of the State of Tennetses,

ARTICLE X1l

TERUINATION OF AMPNDMENT oF TrUer

8rcTiox 18.1.  Thc provisions of this Declaration of Trust may be
amended or altered, except as to the exemptions from personal Lishility of
the sharehalders and the prokibitions of rasessments upen shareholders, or
the Trust may be terminated, only with the cunzent of ihe holders of at
teast two-thirds of the shares then cutstanding. Notwithstanding the fore-
gring, after fifteen days’ writter notice o the sharehoiders of the pruposed
action, the Tiustees niy (subpect w the 1:;0ts of sharcholders to rescind
such action at the next meeting ~f st archol'ra), from time to hime by a
maiority vote of the Truest,es, smend ot altye: the pios sions of Lhis Deela-
ration of Trust, witho:t the vote or axsent of the shareholders, to the ~xtent
deemacd Ly the Trusters ia pood faith 1o be necessary to meet the requir-
ments for qualification as a real edate investment irust under ihe

P-56, PAGE 3490
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provisions of the Inteynal Bevenue Code or any regulation: or rulings Uiere-
under pronulgated by the Treasary Departinent or nny interpietation of
sucl: statutory provisiuns or regrilations contained in 2ry comt decision [.],
If 1. Frustees determinge that it 15 in the interest of the Trust that the
Tru<t be, ar be ligible to b, opeeated in s rarner s e qualifv b a real
efnleanve, dnent trae? wnder the providens of O Beteos o Devenae Code.
A certifeate sipned w2 knowledized by o Toudde e thal ruch action wils
laken in aocordance with, and by the afirmative vale pequined by, thit
BPecturition of Tiust shiall be recorded as provided by law, Ujpion the termi.
nution of the Trust the Trusters muy sell &l the Trust propertly and, afler
paying or providing for all oulstanding obligation. and 1eceiving due se-
curity against any po-ible or contingent Nabilities that moy nvise against
them, divide tiie nel procesds or distibute e romgining assets in Kind
among the thareholders in properlien to their respective interests and
owrership of sharves. The powrts ol the Trustes shall conlinue until the
aflairs of the Trust have been wound up.

] L] - L - » - L L L

{Srcriox 133, The provisions of Sections 10.1, 103, 13.1 and 112
giving tho sharcholders the right Lo clect and remos ¢ Trustees and the right
to amvend and terminate the Trust shall be subject to the requircments of
tie Internal Revente Cade. H uny provisinn granting or limiting such
sharcholders’ righin shall conflict with the rcquivements of the Juterna.
Revenue Cade, such provision shal! by deemed ta be void and without any
foree or effect, ab mitic, famd the Trustees shall promptly notify the share
holdera of such fact, bt the Trustees rhall not be liabke for any action
faken pursuanrt te any such provisien upnar the vole of the Tramlees 1p-
quirved beveuteder, Tn e cvont thad the provisions velnt g tu the eleclian
of Trustees by the shavehdders of the Trust s5al be deearc] to be withort
ferce or cffuct, Lthe Trustees then in oftive shall be deemat Lo Te the qualified
and acting Trustees wnti! sacl time as thebr successor Trietees lave bren
named and qintified. At the nest mecting of shuveho!dors afier the Tiustors
shall have nolified the shachelders tint any or all of the sha-eholders’
rights under Sections 10.1, 10.3, 12,1 and 13.2 craated suwch o conflict and
therefore sha'l ho without foice and cflect, there shall be submitted to the
shareholders, for their approval or diszpproval by p majority of thnse
vuting, the question as {o vhethes such sharebolden' rvight or rights should
be euntinued.}

L) L L] . ] - + a [ ] L]

ARTICLE XV

FEorRar Tax STartun

AND
CoMPLIANCE wiTll PROVISIONS OF INTERNAL NEVENUR Cobx

SreTion 161, The Trurtzes shall have, witheul other or furlher
authorization, the power to deteimine fiom tims to time whether or mt
1he Trust shall operate 30 ns to qualify 0s, and elect to L taved s a Toal
estate Investment (rist under the proviunas of the Intera: Rr&opge:_cms-:
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Spoeron 1520 1 the Truatecs deternnine that the Toest shali be op-
craled in A Manner 30 as to qualify as aveal colaty mvestmient tenst onder
the provizions of the Internal Levenus Cote thow [T) the Tiuslees, in
exercising the pouers jranted to thcw, shall exoreise duc didirence to so
eonduct the affairs of the Truat as to qualify the Trust and e shar hntders
(. ns promptly as possible ) for the income lax ireniment provided hy Parl
11, Sulchapter ¥, of the I:ternal DLevenue Cole as presently existing or as
hereinafter amendid frem tima to time: provided, however, that no Trus-
tee, offcer oo ~pent of this Trust sha'l he Baple for any act or omission re-
sulting in the lons of tax Lenefits undar hat law, except for that arixing
from his own bad faith, willful misfe:s2nce, gruss negligence, or reckless
disregard of his dutics.

P-56, PAGE 3492
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Octobar 16, 1992

whes Syvipm REs IMVESTORS REALTY TRUST {TEMM. DON,)
<o MORCAN PINAMNCIAL GROUP, INC. (DEL. DON.)

PREFIRRED HEATING AND AIR COMDITIONING COMPANY, INC. (TEX. DOM.)

Secretary of Stats
Corporats Records Bureav
Division of Corporation
409 East Gajins Street
Tallahassee, Fla. 12399

Dear Sir:

Me enclose resignation executed in duplicate, by the agent for
service of process for each of the above corporations. Also
enclosed are 2 checks in the amount of _$ 33.00

each
to cover the required filing fee.

Please acknowledge receipt by asigring and returning the enclosed
carbon copy of this letter. Por your convenience, we enclose a

stnngd self addressed envelope., Also encloss is a check br
to cover the required filing fee.

Very truly yours,

-l
C T CORPORATION SYSTEM F‘-

horou Al!t:rl f

- - Senjor Superviso
I

! =r
l dj

ﬁ nclosure ”
ff’
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RESIGNATION OF REGISTERED AGENT o
' -

-
- -
. 9
D
>

mnnmummr.mam.wm.mm.n

undersigned, ___C T CORFORATION SYSTEM hereby resigrs ss
(neme of registered agent)
Aegmtersd AQerw for___ IWVESTORS REALTY TRUSY = _ _ .. ..
(neme of corporation)
CRGAN!ZED UWDER THE LAWS CF THE STATE CF TENMESSPE

A copy of this resignation wes mailsd t0 the above 5180 CONPOTEEON &t €3 I8t kNowWN

eudress. IRT Properties Company
200 Galleria Phwy. MW, Ste, 1400
Atlanta, Ga. 110339

The agency is terminated and the ofics diecontnued on the 315t day sher he dme or
which e staterment was fled.

.
.

987.00-Active Corporstion
$38.00-Administrsiively Disescived Carporalien

Divielon of Corporations - P. O. Box 6327 - Talleheesee. M. 323V4
CR2E046 (7-90)
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