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OFFICER’S CERTIFICATE

The undersigned, being the Senior Vice President of Continental Mortgage and Equity Trust

(the “Trust") (formerly Consolidated Capital Special Trust), hereby ce 1ifies that the shareholders of

the Trust, at the Trust’s Annual Meeting of Shareholders, approved . mendment Number4 to the

Trust’s Second Amended and Restated Declaration of Trust, acopy of \+hich amendment is attached

hereto as Exhibit A" The Declaration of Trust was filed on July 29, 1987 as No 87-212434

IN WITNESS WHEREOQF, | have exccuted this Centificate 1t s 31st day of May, 1996.
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STATE OF TEXAS

COUNTY OF DALLAS

O WO

CONTINENTAL MO TGAGE AND EQUITY

TRUST

_hr

Robef(A. Waldman, Se .or Vice President
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The foregoing Officer's Certificate was acknowledged before me this 31st day of May, 1996
by Robert A. Waldman, Senior Vice President of Continental Mortgage and Equity Trust.
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State of Texas
Comm,. Exp 03.02.97
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Notary P. ilic, State of Texas
My Com ssion Expires’
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AMENDMENT NO.4 TO THE SECOND AMENDED AND RESTATED
DECLARATION OF TRUST OF CONTINENTAL MORTGAGE AND EQUITY TRUST

The Second and Amended and Restated Declaration of Trust of Continental Mortgage and

Equity Trust is hereby amended as follows:

(a) Section 5.3 shall be deleted and replaced in its entirety with the following:

53  Restrictions. The Trustees shall not:

(a)  invest in any foreign curr 1y, bullion or

IEEATTT Tyt

1l

commodities;

A
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(b) invest in contracts of sale for, | estate, excepl
in conjunction with acquisition or sale of Real Property  when held as
security for Monigages made or acquired by the Trust;
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(c) engage in any short sale;

(d)  issue warrants, options or rights to buy Shares,
except as part of a ratable issue to Shareholders or as part of a public offering
or as part of a financial arrangement with parties other tha1 the Adwvisor or

directors, Trustees, officers or employees of the Trust or the Advisor or as
part of a ratable distribution to Shareholders;

(¢)  [REPEALED EFFECTIVE MAY 31, 1996]

{fH issue equity Securities of more than one class
(other than convertible obligations, warrants, rights and options, and reguiar
or residual interests in REMICs);

(8) [REPEALED EFFECTIVE MAY 31, 1996]

(h)  make any loan to the Sponsor of the Trust,
Consolidated Capital Equities Corporation, the Advisor or any of their
Affiliates,
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(i) engage in trading as compared with investment
activities, or engage in the business of underwriting or agency distribution of
Securities issued by others, but this prohibition shall not prevent the Trust
from selling panticipations or interests in Mortgage 1 cans or Real Property or
from selling or pledging a pool of notes receivable from property sales or
selling interests in REMICs or CMOs;

V)] invest more than 10% of total Trust assets in
Junior Mortgage Loans, excluding Wrap-Around Morngage Loans;

(k)  acquire Securities in any company holding
investments or engaging in activities prohibited by this Section;

[{)] issue “redeemable securities,” as defined in
Section 2(a) (32) of the Investment Company Act of 1940, “face-amount
certificates of the installment type” as defined in Section 2(2) (15 ) thereof and
“periodic payment plan certificates” as defined in Section 2(a) (27) thereof.

(m)  purchase insurence either through or from any
Affiliate,

(n)  purchase any Real Property on which the total
real estate commission paid by the Trust to anyone exceeds 6% of the total
purchase price, or sell any Real Property on which the total real estate
commission paid by the Trust to anyone exceeds 5% of the total sales price;

(0)  purchase, sell or lease any Real Properties or
Mongages to or from the Sponsor, Consolidated Capital Equities
Corporation, the Advisor or any of their Affiliates, including any investor
program in which any of the foregoing may also be a general partner or
sponsor; or

(p)  issue convertible or non-convertible debt
securities (other than interests in REMICs and CMOs) to the public unless the
historical cash flow of the Trust or the substantiated future cash fiow of the

Trust, excluding extraordinary items, is sufficient 1o cover the interest on the
debt securities.
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RECORDING REQUESTED BY

AND MAIL TO: Robert A. Waldman ]'
Continental Mortgage and Equity Trust
10670 N. Central Expressway P
Dallas, Texas 75231 )¢ o

AMENDED DECLARATION OF TRUST

Amendment Number 3 to the Second Amended and
Restated Declaration of Trust of Continental
Mortgage and Equity Trust (formerly
Consolidated Capital Special Trust)

The Second Amended and Restated Declaration of Trust for
Continental Mortgage and Equitv Trust (the "Declaration of T -st")
is hereby amended as follows:

Subpart (g) of Section 5.3 of the Declaration of Trust,
Recorded on July 29, 1987, instrument No. 87-212434 in the Alameda
County Records, shall be deleted and replaced in its entirety with

the following:

"{g) invest in any eguity Security, including
the Shares of other REITs for a period in
excess of 18 months except for shares of a
qualified REIT subsidiary, as defined in
Section 856(1) of the Internal Revenue Code,
and reqular or residual interests in REMICs
and except for the Shares of American Realty
Trust, Inc., National Tncome Realty Trust and

Transcontinental Realty Xnvestors, Inc. owned
as of February 18, 1992, which investments may

be held uptil July 30, 19%6."
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IN WITNESS WHEREOF, I have executed this Amendment

day of May, 1992.
CONTINENTAL MORTGAGE AND EQUITY TRUST

1217012 TSI I~

William S. Friedman
President and Trustee
HECADRDED INaFgeia 5 ¢
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STATE OF TEXAS
COUNTY OF DALLAS

On this 27th day of May, 1992, before me, the undersigned a
Notary Public, for the State of Texas duly commissioned uand sworn,
personally appeared William S. Friedman, Known to me to be the
person whose name is subscribed to the within instrument, and
acknowledged to me that he executed the same.

IN WITNESS WHEREOF, I have hereunto set by hand and affixed by
official sesl in the County of Dallas, State of Texas, the day and
year in this certificate first above written.

Chores 4t auer

Notary yﬁblic, State of Texas

CHERYL WEAVER
W COMMSEION EXPIRES
May 21, 1994
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Return to: Carnl R. Bouchner, Esq.
Cleary, Gottlieb, Steen &

Hamilton )
RTLITIY One State Street Plaza
9eLIBIIL Suite 2700
New York, New York 10004

OFFICER'S CERTIFICATE

The undersignad, being the Prasident of Continental
Mortgage and Equity Trust {"the Trust") (formerly Consolidated
Capital Special Trust), hereby certifies that the shareholders
of the Trust, at the Trust's Annual Meeting of Shareholders,
approved Amsndment Number 2 to the Trust's Becond Amsnded and
Restated Declaration of Trust, a copy of which amendment is
attached hereto as Exhibit A, The Declaration of Trust was filed
on July 29, 1987 as No. 87-212434.

IN WITNESS WHEREOF, I have executed this Ccertificate
this 2 day of March, 1990.

CONTINENTAL MORTGAGE AND EQUITY
TRUST

7 MITE_

William S. Friedman

President
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Exhibit A

Amendment Numbar 2 to the
Second Amended andé Restatad
Declaration of Trust of
Continental Mortgage and Equity
Trust (formerly Consolidated
Capltal Special Trust)

The Second Amended and Restated Declaration of Trust for
Continental Mortgage and Equity Trust {the "Daclaration of

Trust") ie hareby amended ac follows:

(a) Bection B.2{c} of the Declaration of Trust is
hereby deleted in its entirety.

(k) The following language shall be added to

Section 6.1 of the Declaration of Trust following the fifth
sentence of such Section:

The Trustees shall also have the power, in
their sole discretion, to effect reverse
share splitse on & prc-rata basis and to
redeen for cash any fractional Shares
outetanding as a result thereof.
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on this ZZ day of March, 1990 before me, Mﬂi

+ 4 Notary Public, for tha Btate’of New York
duly cormiesioned and sworn, perscnally appeared William s,
Friedman, known to me to be the person whose name is
subscribed to tia within instrument, and acknowledged to me
that he executed the sama.

IN WITNESS WHEREOF I have hereunto set by hand and
affixed my official seal in the County of New York, State of
Ne:' York, the day and year in this caertificate first ekbove
written.

State of KHe

MARY ELRABETH MONTAGN NG
R
ngs

Imlgrigdnln New Y
9 w
lralon Expiray Bommg:' 30,1
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May 20, 1997

VIA FEDERAL EXPRESS

FLCRIDA SECRETARY OF STATE
49 East Gaines Street
Tallahassee, FL. 32399 h\"‘"" ’

ATTN: Steve Harris <t 9)-/3

Re:  AMENDMENT FOR FILING by
Continental Mortgage and Equity Trust,
a California business trust
Charter No. D00009

T——8
'slululs]
AN A
Dear Steve: Eﬁi%g?m wrikk35. 00

As follow-up to our conversation, | have enclosed the Second Amended
and Restated Declaration of Trust (possibly your copy was not suitable
for copying) which should have already been filed with the Secretary of
State. I have also attached four {4) amendments to the Second
Amended and Restated Declaration of Trust (the only one I think was
ever filed was Amendment No. 1). If you can make heads or tails of all
these filings, I would greatly appreciate it.

Please find enclosed a check in the amount of $35.00 to cover the
amendment filing fee required.

Please do not hesitate to call if you have any questions or need additional
information. Also please advise if the filing fee exceeds $35.00, 1
understand that if all is accepted a letter of acknowledgement will follow.

Thank you so much for your assistance in this matter.

Sincerely yours,

Cheryl Weaver
Corporate Pamalegal

BASIC CAPITAL MANAGEMENT, INC.

10670 Nerth Central Expressway, Suite 600 # Dallas, TX 75231
(214) 692-4749 @ Fax: (214) 750-0779|373-8522
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When Recorded uscwﬁii="°’fj”’;ﬂﬁfﬂ§r“
Return to: Pegeen Brosnan 6F ausdbe I T IR
Vice President and Assistant General Counsel REa: » DAVING 4, CO.RC
Johnstown/Consot1dated Capital
2000 Powall Street

Emeryville, CA 94608 g7 ML 29 PM 3 35

SECOHD AMENDED AND RESTATED i
"DECLARATION OF TRUST
[+

1]
CONSOLIDATED CAPTTAL SPECIAL TRUST ;15F

3

This Second Amended and Restated Declaration of Trust 1s made and entered
into as of May 27, 1987 and will be recorded in Alameda County, California, as
500n as reasonably possible after execution. The original Dectlaration of
Trust was entered into on August 27, 1980 and was first amended and restated Saf- #=
on November 4, 1980, and further amended on August 13, 19964 This Second 50~ {97473
Amended and Restated Declaration of 1rust supercedes and overrides all prior
Declarations of Trust of Consolidated Capital Special Trust (the "Trust") ang
incarporates changes approved by the Sharehoiders at the Trust's Anrual
Meeting of Shareholders held May Z7, 1987,

Fred H. Field, Albert H. 5chaaf, Dauvglas M. Temple, Thomas J. Fitzmyers,
David V. John, and Betty Hood-Gibson do ngreby agree tc hold in trust, as
Trustees, any and all broperty, real, personul, or otherwise, tangible or
intangible, of every type and description, which is transferred, corveyed, or
pald to them as such Trustees, and all rencs, income, profits, and gains
therafrom for the benefit of the Shareholders nereunder, subjeci fo the terms

and cond1tions and for tha uses and purposes hereinafter set forti. ?2;; pei]
ARTICLE I T
Tie Trust: Befinitions Eﬁ; = 2;;
1.1. Kame. The name of the Trust shall be "Consolidated Capital Spec1'1" z O

ak=
+

Trust." As far zs practicable and except as otherwise provided in this RPN
Declaretion, the Trustees shall conduct the Trust's activitles, execute a11§f;;i =
documents, and sue or be sued in the name of Cinsolidated Capital Speciai @;vr- ~
Trust, or in their names as Trusteas of Consolidated Capital Special Trust. >

If the Trustees determine that the use of such rname 1s not practicavie, legal,
or convenient, they may use such other designation or may adopt anotber name
under vhich the Trust may hold property or conduct its activities,

If Consolidated Capftail Equities Corporation, a Colorado
corporation, or any subsidiary, affiliate, or successor of such limited
partnership shall cease, for any reason, to render to the Trust the services
of Advisor (as defined in Section 1.4 hereof) pursuant to the contract
referred to in Article IV hereof and any renewal or extension of ~Jch
contract, then the Trustees shall, upon request of Consolidated Capital
cquities Corporatfon, or its successors, and without any vote or comsent of
the Shareholders of this Trust being required, promptly amend this Declaration
of Trust Lo change the name of the Trust to one which does not inciude any

£5L485.3(1)

4t - e ——————
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reference to “"Consolicated Capital,” or “Johnstown/Consolidated" or any
approximation fhereof.

1.2. FPlace of dusiness. The principel office of the Trust shall be 2000
Powell Street in the City of Emeryviile, California 94808, However, the
Trustees may. from time to time, change such location and maintain other
offices or places of businass,

1.3. Mature of Trust. The Trust is a res) estate investment trust (aliso
known as a business trust for real estate purposes) organized under the "iws
of the state of California. It is intended that the Trust shall carry on
business as a “real estate investment trust" (hereinafter called "REIT") as
described in the REIT Provisions of the Internal Revenue Code, The Trust {s
not a gener=! partnership, limited partnership, joint venture, corporation, or
Joint stock campany or association (but nothing herein shall precluce the
Trust from being taxed as am association under *=2 REIT Provisions of the
Interna) Revenue Cod=) nor =hall the Trustees or Sharehuiders or any of them
for any purpose be, nor be deemed in be, nor treated in any way whatsoever to
be, liabie or responsible hereunder as pariners or joint venturers. The
relationship of the Shareholders tc the Trustees shall be solely that of
beneficiaries of the Trust and their rights shall be 1imited to those
conferred upan them by this Declaration.

1.4, Definitions. The terms defined in this Section 1.4, whenever used
in this Declaration, shall, unless the context otherwise requires, have the
respective maanings hereinafter specified in this Section 1.4. In this
Beclaration, words in the singular number inciide the plural, and words in the
plural number inciude the singular.

{3) Advisor, "Advisor® shall mean any Persen apoointed, employed,
or contracted with by the Trustees under tne provisiaons of Artigle I¥
hareor.

(b) Affiliate. “Affiliate" shall wmean, as to any Person any other
Person who owns beneficialiy, directly or indirectly, 1% or more of the
outstanding capital stock, shares or equity interests of such Person or of
any ather Person which controls, 1s controlied by, or is under common
control with, such Person or is an officer, retired officer, director,
employee, partner, or trustee (excluding independent trustees not
otherwise affiijated with the entity} of such Person or of any other
Person which controls, is controiled by, or is undar common contro) with
suck Person,

(c) Annual Meeting of Shareholders. "Annual Meecting of Share-
hoiders" shall have the meaning set forth in the first sentence of Section
6.7.

(d) Apmua} Report. "Annual Report®” shall have the meaning set
forth in Section 6.9,

(e} Appraisal. "Appraisal" shall mean the value, as of the date
of the appralsai, of Real Property in its existing state or in a ctate to
be created as determined by the Trustees, the Advisor, or by a disinter-

C5L485.3(2)
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wember in good standing o the Ameirican Institute of Real Estate
Appratsers (MAL)}, or who in the sole judgment of the Trustees is properiy
Gualified to make such determinztion. The Trustees may in good faith rely
on a pravious Appraisal made on behalf of nther Persons provided (i) it
magts the aforesald standards and was wade 1n connection with an invest-
ment in which the Trust acquires an entire or participating interest, or
(1) 1t was preparad not earlie* thar two years prior to ihe acquisition
by the Trust of its interest in the Real Property. In appratising such
properties appraisers may take into consideration each of the specific
teres and conditions of a purchase including any leaseback or ather
guarantee arrangement contained therein, Such Appraisal may noi
necessarily represent the cash value of the property but may consider the
value of the income stream from such property plus the discounted value of
the fee interest and other terms ¢f the purchase. "Appraisal" when
pertaining to Mortgage |oans, shall mean value as determined by the
Advisor.

ested Parson having no econcric interest in the Real Property and who is a -

(F) Appraised Valua, “Appraised Value" shall mean . he value
stated in the most recent Appraizal of the Real Property owned by the
Trust., Appraisals shall be made at the tims of purchasing each Real
Property by an independent member 0f the American Institute of Real Estate
Appratsers. "Appraised Value," when pertaining to Mortgage Loans shall
mean value as determined by the Advisor.

(g) Book Value. "Book Value” shall mean the value of an asset or
assets of the Trust on the buoks of the Trust, before provision for
amortization, depreciation or depletion, and before deducting ary
indebiedness or otner 1iability i respect thereto, except that no asset
shall be valued at more than its fair value as determined by the Trustees.

(n*  Book “alue of Invested Assets. "Book Value of Invested
Ansets” shall mean the Book Value of the Trust's total assets (without
deduction of any llabilities) but excluding: (i) goodwill an¢ other in-
tangible assets; (i1) cash; and {111) cash-equivalent investments with
terms which mature in one year or less.

(1) Construction Loans. “Construction rLoans" shall mean Mortgege
Loans made to finance a7l or part of the cost of acquiring Yand (including
leaseholds therein) and the construction of buildings or other
improvements thereon.

(i} Declaration. "Deciaration" shall mean this Declaration of
Trust and all amendments, -estatements, or modifications therasof.
References in this Declaration to “herein,” "hereof," and "hereunder"
skall be deemed to refer to this Declaration and shall not be lim'ted :o
the particular text article or section in which such werds appear.

(k) Develnpment Loans. "Development Loans" shall mean Mortgage
Loans made to finance al! or part of the cost of the acquisition of land
{1ncluding 1waseholds therafn) and the development of such land !nto
finished sites, Including the installation of utilities, drainage, sewage,
road systems, and other improvements prior to commencement of

€5L485.3(3)
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construction,

(1} First Mortgage. “First HMortgage" shall mean a Mortgage which
takes priority ¢ precedence over ail other charges o* liens upon the same
Real Property, cther than a lessea's Interest therein, and which must be
satisfied before such other charges are entitled to participate in the
proceeds of any sale. Such lortgage may be upon a iessee's interest in
Real Property. Such priority shall not be deemed as abrovated by 1iens
for taxas, assessments which are not de'inguent or remain payable without
penaity, contracts (other than contracts for repayment of borrowed
monies), or lcases, mechanic's and materiziman's liens for work perrormed
and materials furnished which are not in defauit or are in good faith
being contested, and other claims ncrmally deemed in the same lccal
Jurisdiction not to abrogate the priority of a First Mortgage.

(m) First Mortgage Loans. "First Mortgage Loans" shall mean
Mortgage Loans secured or collateralized by First Mortgages.

(n) Interim Loans. “Interim Loans" shall mean any joan for the
purpose of funding the development and/or construction of r2al estate.

(o Junior Mortgage. "Junior Mortgaga" shall mean a Mortgage
which (1) has the same priority or precedence over charges or encumbrances
upan Real Property as that required for & First Mortgage except that it is
subject to the priority of one or more other Mortgages, and (i) must be
satisfied before such other charges or liens (other than prior Mortgages)
are entitled to participate in the proceeds of any sale.

{(p) Junior Mortgage Loans. "Juniocr Mortgage Loans" shall mean
Mortgage Loans secured or collateralized by Junior rortgages.

{q) Mortgage Loans. *Mortgage Loans" shall mean notes, deben-
tures, bonds, and other uevidences of indebtedness or obligatisns which zre
negotiable or non-negotiable and which are secured or ccllateralized by
Mortgages.

(r) Mortgages. "Mortgages" shall mean Mortgages, deeds of trust,
or other security deeds on Real Property or rights or interests in Raal
Property.

(s) Net Asset Value. "Net Asset Value" shali mean the Book Value
of 317 the assets of the Trust minus all the Tlabilities of the Trust.

tt) Net Income. “"Net Income” for any period shall mean the Net
Income of the Trust for such period cemputed on the hasis of its results
of operatfons for such period, after deduction of all expenses other than
the Subordinated 1rust Management Fee payable to the Advisor and other
than extraordinary ‘tems, gains and losses from th: disposition of assets
of the Trust and amortization, depreciation or deplietion of the assets of
the Trust.

(u) Operating Expenses. "Operating Expenses" shall mean the
agqreqate ennual expenses of every character regarded as operating

(SL4B5. 3(4)
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expenses in accordance with gararally accepted accounting principles, as
determined by independent accountants selected by the Trustees, including
the Subordinated Trust Maragewent Fee payable to the Advisor ang .r= fees
and expenses pald to the Tructees who are not employees or Affiliates ¢f
the Advisor, 2xcluding, howaver, the following: the coust of money horrowed
by the Trust; taxes on income and taxes and assessments on Real Property
and all other taxes applicable to the Trust; Tegsl, auditing, accounting,
underwriting, brokerage, 1isting, registration and other fees, and
printing, engraving and other expenses and taxes incurred in commection
with the issuance, distribution, transfer, registration, and stock
exchange 1isting of the Trust's securities; fees and expenses paid to
independent contractors, mortgage servicers, consultants, managers, and
ather agents retainad by or on behalf of the Trust; expenses directly
connccted with the origination, purchase, ownership and disposition of
Mortgage Loans and with the acquisition, disposition and ownership of real
estate Interests or other property {including the costs of foreclosura,
insurance premiums, lagal services, brokerage and sales commissions,
maintenance, repair and improvement of proparty); other than expeases with
respect thereto (with the exception of lega! services) of employees of the
Advisor; exvenses of maintaining and managing real estate equity interasts
and processing and servicing mortgage and other loans; expenses connected
uwith payments of dividends or interest cr distributions 1n cash or any
other form made or caused to de made by the Trusteez to holders of
securities of the Trust: all 2xpenses connected with communications to
halders of securities of the Trust and the other bookkeeping and clerical
work necessary in maintaining relations with holders of securities,
including the cost of printing and mailing certificates for securities and
praxy solicitation materials and reports to such holders; transfer
agent's, registrar's, and indenture trusiee's fees and charges; and
exclusive of reserves for aepletion, deoreciation, snd smertization an
losses and provisisns for losses,

{v} Persgn. “rerson" shall weazn and inciude individua’s,
corperdttons, limited partnerships, general parinersiips, joint steck
companies or associations, joint ventures, associations, companies,
trusts, banks, trust companies, land trusts, business trusts or other
entities and governments and agarcies and potitical subaivisions thereof.

(w)  Real Property. "Real Property" shall mean and incluge tand,
rigkils fn land, Teasehold interests {including but nout Timited to
interests of a lessor or lassee therzin), and any buildings, structures,
improvements, fixtures, and equipment located on or used ir cornection

with land, Teasehold interests and rights in land or interests therein,
but shall not include Mortgages, Mortgage Loans, or interests Lherein,

(x)  REIT Provicions of the Internal Reverive Coge. “REIT
Provisions or tne Internal Reverie Codol shals mean Part [1, Subchapter M
of Chapter 1, of the Internal Revenue Code of 1354, as now enacted or
hereafter amended, ar succassor statutes, and requlations and rulings
promulgated ihereunder.

() Securities. “"Securities" shall mean any stack, shares, vating
trust certificates, bonds, debentures, notes, or other evidences of
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indebtedness, secured or unsecured, convertible, subordinated or other-
wise, or in general any instruments commonly known as "securfities," or any
certificates of interest, shares, or participations ‘n temporary or
interim certificates for receipts for, guarantees of, or warrants,
optiung, or rights to subscribe to, purchase, or acquire any of the
foregoing.

(z) Shaves. “Shares” shall mean tne Shares of benuficial interest
of the Trust &s described in Section 6.1.

{aa) Shareholders. "Shareholders" shall mean, as of any particular
time, all hoTdevs of record of cutstanding Shares at such time.

Sbh) Total Assets of the Trust Estate. “Total Assets of the Trust
Estate® sha'T mean the vilue of all the assets of the Trust Estate as
shown on the books of the Trust.

{cc) Trust Estate. “Trust Cstate” shail mean, as of any particular
time, any and all prcperty, real, personal, or otherwise, tangible or
intangibte, which is owned or held by the Trust or the Trustees,
includfing, but not 1imited to, property which is transferrad, conveyed, or
paid to the Trust or Trustees, and all rents, income, profits, and gains
therefrom. )

(dd) Trustees. "Trustees” shall mean, as of any particular time,

Trustees holding off ice under this Declaration at such time, whether they
be the Trustees named herein or ‘additional or successor Trustees, and
shall not inciude the officers, representatives, or agents of the Trust,
or the Sharehoiders, but nothing herein shall be deemed tc preclude the
Trustees from also serving &s officers, representztives, or agents of the
Trust, or from owning Shares.

{ee} Trustees' Requiations. "Trustees' Reguiattons" shall have the
meaning set forth in Sectiun 3.3.

{ff) Wrap-Around Mortgage Loan. “Wrap-Around Mortgage Loan" shall
mean a lean 1n an amount equal to the balance due under ar existing
Mortgage Loan ¢ ius an additfonal amount advanced by the iender hoiding the
Wrap-Around Mortgage Loan, where the existing Mortgage Loan will not be
retired, and such Wrap-Around Mortguge Loan shall be deemed to include
hypothecation loans, the payment of which 1s secured by assigrnment to the
Trust of other existing notes and deeds of trust or mortgages which the
borrower holds, and which assigned loans, {n the event of default of the
hypothecation loan made by the Trust, may be collected directly by the
Trust.

ARTICIE 11
Trustees
2.1. Humber, Term of 0fflce, and Qualifications of Trustees. There sha!l

be no iess than five (&) nor more than fifteen (15) Trustees. The current
Trustees are the six sfgnatories hereto. Within the Vimits set forth in this
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Section 2.1, the rimder of Trustees may ba increased or decreased from time to
time by the Trustees o- by ths Shareholders. Subject to the provisfons of
Section 2.3 esch Trustes shall hold office until the avpiration of his term
and untii the election and qualification of his successor. The terms of the
Trustees executing this Deciaration, or of any suctessor or successors o
them, duly elected hersunder prior to Lhe Annual Meeting of the Sharehciders
to be held following the close of the Trusc's fiscal year in 1982, shall
expire at such Annual Meeting of the Shareholders. Thereafier, the term of
each Trustee shall expire at the Annual Meeting of the Shareholders following
the election of such Trustee. Trustees may be re-elected,

]

A Trustee shall be an individual at Jeast twenty-one (21) years of
age who 1s not under legal disability. A Trustee shalj qualify as such when
he has elther signed this Declaration or agreed 1n writing to be bound by
it. Unless otherwize reguired by law or by action of Zhe Trustees, no Trustee
shall be raquired to give bond, surety, or security in any Jurisdiction for
the performance of any duties or obl gations hereunder. The Trustees, in
their capacity as Trustees, shall not be required to devote thelir entire time
to the bvsiness and affairs of the Trust. A majority of the Trustees shall at
211 times be Persons who are not Affiliates of Consolidated Capital Equities
Corporation or any of 1ts Affiliates, prov:ded, however, that upon a failure
tu comply with this requirement because of the death, resignation, or removal
of a Trustee whe 1s not such an Affiliate, such requirement shall not be
applicable for a period of sixty {60) days.

2.2. Compensation and Other Remuneration. The Trustees shall be entitled

to receive such reasonsble compensation for their services as Trustees as they
may determine from time to time; provided, however, that Trusteas and officers
of the Trust who are affiliated with the Advisory Company or any of 1ts
Affiliates shall not receive compensation from the Trust for thair services as
Trustees or officers of the Trust. The Trustees either directly or indireccly
shall als¢ be entitled to receive remunaration for services rendered to the
Trust In any other cspacity. Such services may include, without Timitation,
services as an officer of tha Trust, legal, accounttng, or other professional
services, or services as a broker, transfer agent, or underwrier, whether
performed by s Trustee or by any Person affiliated with a Trustee.

2.3. Resignation, Removal, and Death of Trustees. The term of office of
a Trustee shall terminata and vacancy shall oceur 1n the event of the death,
resigraticn, bankruptcy, adjudicated incompatence, or other {hcapacity to
exercise the dutfes of the cffice, or removal of a Trustee. A Trustee may
resign at any time by his giving written notice in recordable form to the
remiining Trustees at the principal office of the Trust. Such resignation
snall take effect on the date such noilce s given, or at any later time
specified in the notice, without need for prior ur subsequent accounting. A
Trustee muy be removed at any time, with or without cause, by vote or consent
of holdaers ~f a majority of the autstanding Sharns entitled to vote thereon,
or by ¢ majority of the remeining Trustees. A Trustee Judged incompeteat or
bankrunt, or for whom a guardian or conservator has been appointed, shall be
deemed to have resigred as of the date of such adjudication or appointment.
Upon the rasignation or removal of any Trustee, or upon his otherwise ceasing
tc be a Trustee, he shall execute and deliver such documents as the remaining
Trustees shall require for the coaveyance of any Trust property held 1n his
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name and 5hall account to the remaining Trustee or Trustees, as they require,
for all property which he holds as Trustee and shall thereuvon be discnarged
as Trustee. Upon the incapacity or death of any Trustee, his legal
representative shall perform the acts set forth in the preceding sentence, and
the discharge mentioned therein shall run to such legal representative and to
the incapacitated Trustee or the estate of the deceasad Trustee, as the case
may be.

2.4, Vecancies. If any or all of the Trustees cease to be "rustees
hereunder, whether by reason of resignation, removal, incapacity, death, or
otherwise, such event shail not terminate the Trust or affect its
continuity. Until vacancies are fiiled, the remaining Trustee or Trustees
(even though less than five (5)) may exercise the powers of the Trustees
heveuncer. Vacancies (including vacancies creatad by increases in number) may
be filled by the remaining Trustee or Trustees, or by the vote or consent of
holders of a majority of the outstanding Shares entitled to vote thereon. If
at #ny time there shall be no Trustees in office, successor Trustees shall be
elected by the Shareholders as providea in Section 6.7.

2.5. Successor and Add!tional Trustees. The right, title, and irterest
of the Trustees in and to the Trust Estate shail also vest in successor and
additionai Trustees upon their qualification, and they sihall thereupon have
all the rights and obligations of Trustees hereunder. Such right, title, and
interest shall vest in the Trustees, whether or not conveyance documerts have
been executed and delivered pursuant to Section 2.3. or otherwise.

2 6. Actions by Trustees. A quorum for all meetings of the irustees
shall be a majority of the Trustees. Common, interested, or affiiiated
Trustees may be counted in deterniining the presence of: a guorum at a meeting
of the Trustees. Unless specifically provided otherwise in this Declaration,
the Trustees may act by a vote or resolution at a meeting at which a quorum is
present or without a meeting by a written vote, resotution, or other writing
consenting to said action, signed by a majority of the Trustees. Every act cr
decision done or made by a majority of the Trustees present at a meeting duly
held at which & quorum is present is the act of the Trustees. Any agreement,
deed, Hortgage, iease, or other instrument or writing executed by one or more
of the Trustees, or L, any authur red person, shall be vaiic and binding upon
the Trustees and upon the Trust when ratified by action of the Trustees.

2.7 Executive Committee. The Trustees may appoint from among their own
number an executive committee of *hyee or more Persons to whom they may
dalecate from time to time such ot the powers hereir given to the Trustees as
they may deem advisable. A majority of the Fxecutive Committee shall at all
times be Trustees who are not Affiliates of Lonsolidated Capital Fquities
Corporation or any of i{ts Affiliates, provided, however, that upon a failure
to comply with this requirement because of the death, vesignation, or removal
¢f a Trustee who 1s not such an Affiliate, such requirement shall not be
applicable for a period of sixty (60) days.

ARTICLE III

Trustees' Powers
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3.1. Power and Authority of irustees. The Trustees, subject oniy to the
speciff¢ 1imitations contained {n this Declaration, shall have, without
further or other authorization and free from any power or control on the part
of the Shareholders, full, absolute, and exclusive power, control, and
auvthority over the Trust Estate and over the business and affaire of the Trust
tc the same extent as 1 the Trustees were the sole owners thereof in their
own right, and may do all such acts and thirgs as iu their sole judgment and
discretion are necessary for wr incidental to or desirable for the carrying
cut of any of the purposes of the Trust or the conducting of the business of
the Trust. Any determination made in good faith by the Trustees of the
purposes of the Trust or the existence of any power or authority hereunder
shall be conclusive. In construing the provisions of this Declaration, a
presumption shall favor of the grant of powers and authority to the
Trustees, The enumevation of any specific power or authority herein shall not
be construed as limiting the general powers or authority or any other
specified power or authority conferred h2rein upon the Trustees.

3.2, Specific Powers and Authorities. Subject only to the express
Timitations contained in this Declaration and in addition to any powers and
authorities conferred by this Declaration or which the Trustees may have by
virtue of any present cr future statute or rule or law, the Trustees, without
any action or consent by the Shareholders, shall have and may exercise at any
time and from time to time the following powers and author{ities which may or
may not be exercised by them in their sole Judgment and discretion and in such
man.ar ard upon such terms anc conditions as they may fron time to time deem
proper:

{a) To retain, invest, and reinvesi the capital or other funde of
the Trust in mortgage and/or equity interests in real or personal property
of any kind, a'l without regard to whether any such property 1s authorized
by taw for the investment of Trust funds or whether any investments may
mature before the possible termination of the Trust, and to possess and
exercise all the rights, powers, and privileges appertainirg to the
awnership of the Trust Estate and to increase the capital of the Trust &t
any time by the issuance of additional Shares for svch consideration as
they deem appropriate,

(b} For such consideration as they deem proper, to invest in,
pwr-chase, or otherwise acquire for casn or other property or through the
issuance of Shares or trrough the issuance of notes, debentures, bonds, or
other ohligdations of the Trust and hold for investment real, personal or
mixed, tangible or intangibla, property of any kind wherever located in
the world, including without limitation: (1) the entire or any partici-
pating interest in rents, lease payments, or other {incom2 from, or the
entire or any participating interest in thc profits from, or the entire or
any participating interest in the equity or ownership of, Real Property;
(11) the entire or any participating interest in notes, bonds, or other
obiigations which are secured by Mortgages; {ii1) in comnection with any
such tnvestment, purchase or acguisition, a share of rents, lease
payments, or other gross income from or 4 share of the profits from or a
share in the equity or ownership of Real Property, either directly or
through joint venture, general or limited portnership, or c¢ther lawful
combinations or associfations; (iv) loans secured by the pledge or transfer
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of Hortgages; and (v) Securiticus of every nature, whether or not secured
by Hortgage Loans. The Trustees shall also have the power to develop,
operate, pool, unitize, grant production payments out of or lease or
otherwise dispose of mineral, oil, and gas properties and rights.

(¢} To sell, rent, lease, hire, exchange, releuse, partition,
assign, mortgage, pledge, hypothecate, grant security finterests in,
encumber, negotiate, convey, transfer, or otherwise dispose of any and all
of the Trust Estate by deeds, trust deeds, assignments, bilis of sale,
transfers, leases, mortgages, financing statements, security agreements,
and other instruments vor any of such purpuses executed and delivered for
and on behaif of the Trust or the Trustees by one or more of tha Trustees
or b{ a duly authorized officer, employee, agent, ur any nominge of the
Trust.

(d) To issue Shares, bonds, debentures, notes, or other evidences
of indebtedness which may be secured or unsecured and may be subordinated
to any indebtedness of the Trust and may be convertible into Shares and
which inciude options, warrants, and rights to subscribe to, purchase, or
acquire any of the foregoing, all without vote of or other action by the
Sharaholder= to such Persons for such cash, property or other
consideration (including Securities issued or created by, or interests in
any Person) at such time or times arnd on such terms as the Trustees in P
their sole discretion and in good faith may deem advicable and to 1ist any R
of the foregoing Securities issued by the Trust on any securities exchange '
and to purchase or otherwise acquire, hold, cancel, reissue, sell and
transfer any of such Securities,

(e) To enter into leases, contracts, obligatio.s, and other
agreements for a term extending beyond the term of office of the Trusteas
and beyond the poussibie termiination of the Trust or for a Tesser term.

(f} To borrow morey and give regotiablie or ron-negotiable instru-
ments therefor; to guarantee, indemnify or act as surety with respect to
paveert or performance or obligations of tnird partiez:y to enter iato
other obligations on behalf of the Yrust; ~~d to assign, convey, transfer,
mortgage, subordinate. pledge, grant security irterests in, encumber or
hypothecate the Trust Estate to secure anv of the foregoing, provided that
upon and after giving effect to any proposed borrowing the amount of
outstanding, secured and unsecured indebtedness of the Trust for money
borrowed from or guaranteed to others, including Mortgages on acquired
Real Property, would not exceed three kundred percent (300%) of the Net
Asset Value of the Trust. Any exces:s in borrowing over such 300% level
shall b2 approved by a mejority of the Trustees who are not Affiliates of
the Advisor or any of its Affiliates, and disclosed to the Shareholders in
the next quarterly report of the Trust, along with justificatien for such
excess; provided that such authority canm only be exercised to permit the
{ssuance of collatera)ized mortgage obltgations ("CMOs"), regular or
residual Interests in real estate mortgage invesiment conduits ("REMICs"),
Jr any other mertgage-backed security.

(g) To lYend money, whether secured or untecured,
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{h) To create reserve funds for any purpose.

(1) To incur and pay out of the Trust Estate any charges or
expenses, and disburse any funds of the Trust, which charges, expenses or
disbursements. are, in the opinion of the Trustees, necessary for or
incidental to or.desirable for the carcying out of any of the purposes of
the Trust or-the'conducting of the Susiness of the Trust, including,
without 1imitation, taxes and other governmentdl levies, charges and
assessments: of whytever-kind or mature, 1mgqsed upon or against the
Trustees in Connection with the Trust or the Trust Estate or upon or
agai?st the Trust Estate or any part thereof, and for any of the purposes
herein,

(J) To deposit funds or Securities held by the Trust in banks,
trust conpanies, savings and loan asseciations and other deyositories,
whether or not such deposits will draw interest, the same to be subject to
withdrawal on such terms and in such manner and by such Person or Persons
(including any one or more Trustees, officers, agents or representatives)
as the Trustees may determine.

(k) To possess and exercise all the rights, powers and privileges
appertaining to the cwnership of all or any interests in, Mortoages or
Securities issued or created by, any Person, forming part of the Trust
Estate, to the same extent that an individual might, and, without limiting
the generality of the foregoing, to vote or give any consent, request or
notice, or waive any notice, elther in person or by proxy or power of
attorney, with or without power of substitution, to one or more Persons,
which proxies and powers of attorney may be for meetings or actions
generally. or for any particular mesting or action, and may include the
exercise of discretionary powers.

(1) To enter inio joint ventures, genera! c¢r limited partnerships,
and any other lawful combinatfons or associations.

(m) To elect, appoint, engage or employ such officers for the
Trust as the Trustees may determine, who may be removed or discharged at
the discretion of the frustees, such officers to have such powers and
duties, and to serve such terms and at such compensation as may be
prescribed by the Trustees or by the Trustees' Regulations, to engage or
employ any Persons (including, subject to the provisions of Sections 7.5
and 7.6, any Trustee or officer and any Ferson with which any Trystee or
officer 1s directly or indirectly connected) as agents, representatives,
employees, or independent contractors (ir-luding, without limitation, real
estate advisors, investment advisors, trausfer agents, registrars,
underwriters, accountants, attorneys at law, real estate agents, managers,
appralsers, brckers, architects, engineers, construction man:gers, genera?
contractors or otherwise) in one or more capacities, and to pay
compensation from the Trust for cervices in as many capacities as such
Person may be so engaged or employed and, except as prohibited by law, to
delegate any of the powers and duties of the Trustees to any one or more
Trustees, agents, representatives, officers, employees, independeit
contractors or other Persons.
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{n} To determine wnether monies, Securities or other assets
récelved by the Trust shall be charged or credited to income or capital or
allocated between income and capital, such determination Including the
power to amortize or fail *o amortize any part or 311 of any premium or
discount, to vreat any part or all of the profit vesulting from the
maturity or sale of any asset, whether purctased at a sremfum or at a
discount, as income or capitsl or to spportion the same between income and
capital; to appertion the sale price of any asset between 1ncome and
capital, and to determine 1n what manner any expenses or disbursements are
tc be borne as between Income and capital, whether or not in the absernce
of the power and authority conferred by this subsection such monies,
Securities or other assets would be regarded as income or as capital or
such expense or dishursement would be charged to income or to capital; to
treat any dividend or other distrivution on any investment as income or
capital or apportion the same betwezn income and capital; to provide or
fatl to provide reserves far depreciation, amort{zation or obsolescence in
raspect of all or any part of the Trust Estate subject to depreciatior,
amortization or obsolescence in such amounts and by such methods as they
shall determine; to allocate to the share of beneficial intere;t account
less than all of the consideration reczived for Shares and to allocate the
baiance therecf to paid-in capital; and tc determinzg the method or form in
which the accounts and recorde of he (i<t siall be kept and te change
from time to time such method or form.

(0) To determine from time to %ime the value of 811 or any part of
the Trust Estate and of any services, Securities, assets, or other
consideration to be furnisned to or acquired by zne Trust, and from Lime
to time to revalue all or any part of the Trust Estate in accordance witn
such appraisals cr other information as are, in the Trustees' sgle
Judgment, necessary and/or satisfactory.

(b)) To collect, sue for, and receive all sums of mcnay or orthar
assets coming due to the Trust, and to engage in, intervene in, prosecute,
Join, defend, coinound, compromise, abardon or adjust, by arbitration or
otherwise, any actions, suiis, proceadings . disputes, clatms,
controversies, demands or other 1itigation relating to the Trust, the
Trust Estate or the Trust's affairs, to enter into agresmencs therefor,
whether or not any suit is commenced or claim accrued or asserted and, in
advance o¥ any controversy, to enter into egreements regarding
arbitration, adjudicetion or settlement thereof.

(¢) To renew, modify, release, Compromise, extend, comsolidate, or
cencel. in whole or In part, any obligation to or of the Trust.

{r) To purchase and pay for out of the Trust Estate insurance
contracts and policies insuring the Trust Estate agatnst any and all risks
and insuring the Trust and/or any or all of the Trustees, thn Share-
holders, officers, emnioyases, agents, investment advisors or independent
contractors of the Trust against any and all ciaims and Tiabilities of
every nalure asserted by any Person arising by reason of any action
alleged to have been taken or onvitted by the Trust or by any such Percon
a8s Trustee, Shareholder, officer, employee, agent, fnvestment adviscr or
indi:pendent contractor, whether or not the Trust waould "ave the power to
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Indemnify such Person against such 1iability.

(s) To cause legal title to any of the Trust Estate to be held by
and/or in the name of the Trustees, or excepi as prohibited by law, by
and/or in the name of the Trust or one or more of the Trustees or any
other Person, on such terms, in such manner, with such povers in such
Person as the Trustees may determine, and with or without disclosure that
the Trust or Trustees are interested therein.

(t) To adopt a fiscal year for the Trust, and from time to time to
change such fiscal year without the approval of the Shareholders.

1 shall not be
of the Trust).

(u) To adopt and use a svat (but the use of a sea
required for the execution of instruments or obiigations

(v) To mzke, perform, and ~arry out, or cancel and rescind,
contracts of every kind for any lawful purpose without limit as to amount,
with any Person, firm, trust, association, corporation, municipality,
county, parish, state, territory, government or other municipal or
governmental subdivision. These contracts shall be for such duration and
upon such terms as the Trustees in their sole discretion shall determine.

(w) To do all other such acts and things as ere incidental to the
foregaing, and to exercise all powers which are necessary or usefyl tc
carry on the business of the Trust; to promote any of the purposes for
which the Trust is formed, and to carry out the provisions of this
Declaration.

3.3. Trustees' Regulations. The Trustees may muke, adopt, amend or
repeal reguiations (the "Trustees' Regulations") containing provisions
retating to the husiness of the Trust, the conduct of its affairs, its rights
or powers and the riglits or powers of its Shareholders, Trustess or officers
net inconsistent with law or with this Declaration,

3.4. Additional Powers. The Trustees shall additionaily have a.d
exercise all the powers conferred by the laws of California upon business
trusts or real estate Investment trusts formed under such laws, insofar as
such Taws are not in conflict with the provisions of this Declaration.

3.5. Incorporation. Upon a vote of two-thirds (2/3) of the ristees, and
with the approval of the holders of a majority of the outstanding Shares, the
Trustees shall have the power to cause to be organized or to assist in
organizing a corporation or corporatiuns under the laws of any jurisdiction or
any other trust, partnership, association, or other organization to take over
the Trust Estate or any part or parts thereof or to carry on &ny business in
which the Trust shall directly or indirectly have any interest, and to sell,
convey and transfer the Trust Estizte or any part or parts thereof to any such
cerporation, trust, partnership, association, or organization in exchange for
the Shares or Securities thereof or otherwise, and to lend money to, subscribe
for the Shares or Securities of, and enter into any contracts with any such
corporstion, trust, partnership, association, or organization, or any
corporation, trust partrership, association, or organization in which the
Trust holds or is about to acquire Shares or any other interest. The Trustees
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may alse cause a merger or consolidation between the Trust or any successor
thereto and any..such corporation if and- to the ‘extent permitted by law,
provided: that upder. the law then in effect, the foderal income tax benefits
available: to qualified ‘real estate irivestment trusts and their skareholders,
or substantially simildr benefits, are-also available to such corporation,
tiust, -partnership; association, or organizstion and 1ts stockholders or
members, and provided that the resulting investment would be substantially
gquaT in quality and substantially the same in type as an investment in the
hares,

ARTICLE 1V
Adv1sor: Limitation on Operating Expenses

4.1, Employment of Advisor. The Trustees are responsible for the general
policies of the Trust-and for such general supervision of the business of the
Trust conducted by all officers, agents, employeas, advisors, managers or
«ndependent contractors of the Trust as may be necessary to ensure that such
business- conforms -to the provisions of this Declaration. However, the
Trustees: shall not be required personally to conduct all the business of the
Trust, and consictent with their ultimate responsibility as stated above the
Trustees shall have the power to appoint, employ or cantract with any Person
{including one or more of themselves or gny corporation, partnership, or trust
1n which one or more of them may be directors, officers, stockholders,
partners or trustees) as the Trusiees may deem nacessary or proper for the
transaction of the husiness of the Trust. The Trustees may therefor employ or
contract with such Person (herein raferred to as the "Adviscr®), and the
Trustees may grant or delegate such-authority to the Advisor as the Trustees
may in their sole discretion deem necessery or desirable without regard to
whether such authority is normaily granted or delegated by Trustees.

The Trustees (subject to the provisions of Sections 4.2 and 4.4)
shail have the power to determine the terms and campensation of the Advisor or
any other Person whom they may employ or with whom they may contract provided,
however, that any determination to employ or contract with any Trustee or any
Person of which a Trustee is an Affiliate, shall be valid only 1f made,
approved or ratified by a majority of the Trustees who are not Affiliates of
such Person. The Trustees may exercise broad discretion in aliowing the
Advisor to administer and regulate the operations of the Trust, to act as
agent for the Trust, to execute documents on behalf of the Trustees, and to
make executive decisfons which conform to general policies and general
principies previously established by the Trustees.

4.2, Term. The Trustees shall not enter into any contract with the
Advisor uniess such contract has an initial term of no more than two (2) years
and provides for annual renewal or extension thereafter, subject to approval
by the Shareholders of the Trust. However, the first such term shall extend
from the date of 1ts execution to the date of the first annual meeting of the
Shareholders. The Trustees shall not enter into such a contract with any
Person of which a Trustee is an Affiliate unless such contract provides for
renewal o= extension thereof by the affirmative vote of 2 majortty of the
Trustees who are not Affiliates of such Person. The contract with the Advisor
may be terminated without penalty by the Advisor upon one hundred twenty (120)
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days' written notice or by action of holders of a majority of tha outstanding
Shares of the Truyst without penaity, ar by the Trust without penaity by action
of a majority of the Trustees, Including a majority of the Trustees riot
afflifated with the Advisor or any of its Affiliates, upon sixty (60) days'
written notice, in a manner to be set forth in the contract wi“h the Advisor,

4.3. Other Activities of Advisor. The Advisor shall not be required to
administer the investment activities of the Trust as 1ts sole and exciusive
function and may have other business interests and may engage in nthay
activities similar or {n additior to these relating to the Trust, including
the rendering of services and advice to ather Persong (1ncluding other -eal
ostate investment trusts) and tha managerent of other investments (fncluding
Investments of the Advisor and {its Affiliates). The Trustees may request tha
Advisor to engage in other activities which complement the Trust's fnvestments
and to provide services requested by the borrowers or prospective borrowers
from the Trust, and the Advisor may recejve Compensation or commissions
therefor from the Trust or other Persons.

The Advisor shail be required to use its best efforts to present to
the Trust g continuing and suitabie investnent program which is consistent
with the investiment poTicies and objectivas of the Trust, but nefther the
Advisor nor any Affiliate of the Advisor {subject to an
of Szction ° §) shali He obligated to present a1y parti
Opportunity to the Trust even if such cpportunity is of g charac:er which, 1f
presented to the Trust, could be taken by the Trust, and, subject to the
foregoing, s.all be protected in taking for its own account or recommending to
others any such particular investment opportunity,

Upon request of any Trustee, the Advisor dnd any Person who
controls, is controlled by, or is under comsion centrol with the Advisor, shal)
from time tc time promptly furnish the Trusiees with tnformation on a
confident ial basis as to any investrments within the Trust's Investment
policies made by the Adviscr ov such other Parsca for its own acoount,

4.4. Limitation an Operating Expenses. The Operating Expenses of the
Trust for any Fiscal year shaii not excead the lesser of (a) one and ong-half
percent (1 1/2%) of the average of the Book Values of Invested Assets of the
Trust at the end of each calendar month of such fiscal year, or {b) the
greater of one and one-half percent (1 1/2%) of the average cf the Net Asset
Value of the Tryst at the end of each calendar month of such fisci? Yyear or
twenty-five percent (25%) of the Trust's Ne: Incoma, and each contract made
with the Advisor shall specifically provide for a refund to the Trust of the
arount, 1f a-y, by which the 2 5 ceed the applicable
amount provided, however, that i not be required to refund ta
the Trust, with raspect to any any amount which exceeds the
2ggregate of the Subordinated Trust Management Fee paid to the Advisor under
Such contract with respect to such fiscal year.

ARTICLE v

snvestment Policy

5.1, Gereral Statement of Policy. The Trustees 1intend initfally, and to
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the extent funds are not fully invested in Construction Loans, Development
Loans, Interim Loans, Mortgages ang Real Property as described below, to
invest the Trust Estate in Tnvestments such as: (a) short-term government
Securities, (b) Securities of governmeni agencles, (c) bankers: acceptances,
(d) certificates of deposit, (e) depo-its in commercial banks,

() participations in pools of mortgages or bonds and notes {such as Federal
Home Loan Mortgace Corporation participatior sale certificates {“Freddie Mac
PCs®), Governmeni Natjonal Mortgage Astociation modifiec pass-through
certificates ("Ginnie Mae Pass~Throughs®) and Federal National Mortgage
Association bonds end notes ("Fannie Maes"), callateralized mortgage
obtigations ("CMOs"}, regular or residual interests in real estete mortgage
investment conduits {"REMICs"), and any other mortgage-backed security),
and/or (g) obligatiuns of municipal, state and federat governments and
government agencies. Otherwise, ih» Trustees intend to invest the wajor
portion of the Trust Estate to fund Constructior Loans, Development Loans and
Interim Loans, and to develop Real Praperty and expenses reasonably relatzd to
the development of Real Property. The Tructees may olsc invast n ownership
or other interests 1in Mortgaocs and 1n Real Property or in Parsons involved in
owning, operating, feasing, deveioping, financing or dealing in Mortgages or
Real Property (which investments shall ordinarily be mads n connection with
properties having income-producing Capabilities). The Trustcas may make
commitments to make inve:tments consistent with the foregoing po.icies. Tie
Trusteas may also participate in the investments with other investors,
including investors having {nvestment policies similar to those of the Trust,
on the same or different terms, and the Advisor may act as advisor to such
other investors, including investors whc have the same {nvestment pelicies.

The Trustees may retain, as permanent réserves, amounts, 17 any,
which they deem reasonablz in cash and in the types of investments described
ahove at ftems (a)-(q) and at Section 5.2 (a)-(c).

Subject to the investment restrictions in Section £.3, the Trustees
may alter anv or all of the above-dascribed investment policies if they should
determine such change to be in the best interest of the Trust. Subject to the
preceding terms, the Trustves shall endeavor to invest the Tryst's assets In
accordance with the investment policies set forth in this Article V, but the
fatlure so to invest 1ts assets shall not affect the validity of eny
Investment made or action taken by the Trustees.

The general purpose of the Trust is to seek income whica qualifies
under the REIT Provisions of the Internal Revenve Code. .The Trustees intend

of the Trust's investmen ts income, provided,
however, that ne Trustee, off icer, amployee, agent, {nvestment advisor or
ndependent contractor of the Trust shall be 1able for any act or omission
resulting in the Joss of tax penefits under the Intc-nal Revenue Code, except
for that arising from his uwn bad Faith, wil1ful misconduct, gruss regligence
or reckless disregard of his duties, and provided further that for a period or
tiwe as the portfolio of equity investments snd other Investments is
developed, the Trust s assets may be iavested in investments with income which
does not qualify undcr the REIT Pravisions of the Interna) Revenue Code,
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5.2, Uninvested Assets. To thu extent that the Trust has assats not
otherwise invested in accordance with Section 5.}, the Trustees may invest
such assets in:

(a) obligations of, or guaranteed by, the Lnited States Government
or BNy agencies or political subdivicions thereof ;

(b) obtigations of, or gudranteed by, any state, territory or
possession of the United States of Amartca or any agercies cr political
subdivisions thereof; and

{c) evidences of deposits in, or obligations of, banking
Institutions, state and federal savings and loan assnciations and savings
institutions which are members of the Federal Deposit Insurance
Corporation or of the Federal Home ‘oan Bark Systems.

5.3. Restrictioni. The Trustees 3hall not:
(2) invest 1in any foreign currency, bullien or commodities;

{h) invest ir contracts of sale for real estate, except in
conjunction with acquisition or sale of Real Property or when held as
security for Mortgages made or acquired by the Trust,

{c) engage in any short sale;

{d)  issue warrants, options or rights tc buy Snares, except as
pert of a ratable issue to Shareholders or as part of a pubiic nffering or
35 Dart of a financial arrangement with parties other than the Advisor or
directors, Trustees, officers or emplayees of the Trust or .he Advisor or
as part of a ratahle distribution to Shareholders:

(e}  invest any of the total Trust assets in uriimproved, non-
income-producing Real Proper<y, or in participations in unimproved, non-
{ncome-praducing Real Property, or Mortgage Loans on unimproved, non-
income-producing Real Property, excluding Real Property which ig being
developed or will be developed within a reasonatle period of time, and
excluding & lien interest when given by a borrower as additioral security
on a permitted type of mortgage loan;

(f)  1ssue equity Securities of more than one class (other than
convertible oblfgations, warrants, rights and options, and regular or
residual interests fn REMICs):

{3} Invest in any equity Security, including the Shares of other
REITs for a period in excess of 18 months, except for shcres of a
qualified REIT subsidiary, as defined in Section 856(1) of the Internal
Reverue Code. and regular or residual interests in REMICs;

{h) make any loan to the Sponsor of the Trust, Consalidated
Capital Equicies Carporation, the Advisor or any of their AFfiligtes:

(1) engace in trading as compared with investment activities, or
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engage in the business of urderwriting or agency distribution of
Securtties fssued by others, but this prohipition sh&ll not prevent the
Trust from selling participations or interests in Mortgage Lcans or Real
Property or from selling or pledging a pooi of notes receivable from
property sales or selling interests in REMICs or CMOs;

(J) invest more than 10% of total Trust assets in Junior Mortgage
Loans, excluding Wrap-Around Mortgage Loans;

(k) acquire Securities in any company holding investments or
engaging in activities prohibited by this Section;

{1} issue "redeemable securities,” as defined in Section 2(a)(32)
of the Investment Company Act of 1940, "face-amount certificates of the
inst&itwent type® as defined in Section 2(a)15 thereof ang “periodic
payment plan certificates® as defined tn Section 2(a)(27) thereof;

(m)  purchase insurance efther through or from any Affiliate:

(n)  purchase any Real Praperty on which the total real estate
cenmiscsion patd by the Trust to anyone exceeds 6% of the tota! purchase
price, or sell any real Property on which the total reai estate commission
natd by the Trust to anyone exceeds 5% of the total sales price;

{v) purchasé. sell or lease any Real Properties or Mortgages to or

from the Sponsor, Consolidated Capital Equities Corporation, the Advisor
or any of their Affiliates, 1ncluding any investor Program in which any of
the foregoing may alsa be a general partner or SpONSoOr; or

(P}  1ssue corvertinla g non-convertibie debt securities {othur
than interests in REMICs and CHOs) to the public unless the histerical
cash flow of the Trust or the substantiated future cash filow of the Trust,
excluding extraordinary items, s sufficient to cover the interest on the
debt sscurities.

ARTICLE VI

The Shares and Shareholdeis

6.1. Shares. The units into which the beneficial intecest in the Trust
wiil pe divided shall be decignatee as Shares, which Shares shall be a3l of
one class. A1l Shares shall have equal ran-cumulative voting, distribution,
liquidation and other rights. A11 Shares shall be without nar velue. The
certificates evidencing the Shares shall be in such form and sigred (marually
or by facsimile} on behalf of the Trust 1n such manner as the Trustees may
from time to time prascribe or as mdy be prescribed in the Trustees
Regulations. The certificates zhall be necotiable, and title thereto and to
the Shares presented thereby shall be transferred by assianment and delivery
thereof to the same extent and in al1 respects as a Share certificate of a
California corporation,
be 1ssued.
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by the Trust shall no longer be deemed cutstanding and shall have no voting or
other rights unless and unti; re-issued. Sharas reacquired by the Trust may
be cancelled and restored to the status of authorized and unissued Shares by
action of the Trustees. A1l Skares shall be fully pald and non-assessaule by
or orn behalf of the Trust upon receipt of full consfideration for which they
have bean fssued or without additionral consideration if {ssued by way of Share
dividend or Share 5plit. The Shares shall not entitle the holder to
profereace, preemptive, appreisal, conversion, or exchange rights of any kind.

6.2. Legal Ownership of Trust Estate. The legal ownership of the Tryst
Estate and the r ght to conduct the business of the Trust are vected
exclusively in the Trustees, and the Sharaholders shall aave no interest
therein other than benefictal Interest in the Trust conferred by their Shares

1ssued hereunder, angd they shall have no right to compel any partition,
divisinn, dividend or distribution of the Trust or ary of the Trust Estate.

Personal Property. The Shares chgli be deemed

all confer upon the holders thereof anly the interest

set forth in this Beclaration, The dzath, insolvency

terminate the Trust or

affect its continuity no e his legal representative any rights whatsoever.
whether against or in raspect of other Shareholders, the Trustees or the Trest
Letate or otherwise except the sole right to cemand and, subject to the
provisions of this Oeclaration, - and any requirements
of law, tn receive a new car . 1 in the name or such
legal Tepresentative, in exchange for thke cartificate held by such
sharehalder,

6.4. Share Record; Issuance and Iransferability of shares. Records shall
be kept by or on behalf of and under tne direction of the Trustees, which
records shall contain the names and addresses of the Shareholders, thz numder
Gf Shares held by them respectively, and the numbders of the certificates
representing the Shares, and there snall be recorded 411 transfers of
Shares. Certificates shall be issued, listed and transferred in accordunce
with the Trustees' Regulations. The Persans tn whose names certificates are
registered on the records of the Trust shall be deemed the absolute owners of
the Shares represented thereby for ail Purposes of this Trust, but nothing
herein shall be deemed to preclude the Trystees or of ficers, or their agents
or rapresentatives, frop Inquiring as to the actual ownership of Shares.

Until & transfer is duly effected on the recorgs of the Trust, the Trustees
shall not be &ffectnd by any notice of such transfer, either actual or
constructive., The recaipt by the Person in whose name any Shares are
registered on the records of the Trust or by the duly authorized agent of such
Person, or if such Shares are so registered 3

Person,

Shares shall pe transferable on the records af the Tru t only by the
record holder thereof or by his agent, thereunto duly authorized in writing
upon delivery to the Trustees or a transfer agent of the certificate or
certificates therefor, properly endorsed or accompanied by duly executed
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instruments of transfer and sCcompanied by all necessary documentary stamps
together with such evidence of the genuineness of each such endorsement
execution or author{zation and of other matters as nay reasonably be requireq
by the Trustees or such transfer agent. Upon such delfvery, the transfer
shall be racorded in the records of the Trust and a4 new cartiflicate for the
Shares so transferred shall he issved to the transverce, 4nd, in case of a
transfer of only a part of the Shares represented by any certificate, & new
certificate for the balance shall be issued to the transferor. Any Person
becoming entitled to any Shares in consequence of the death of a Shareholder
or otharwise by operation of law shall be recorded as the holder of such
Shares and shall receive a new certi{ficate therefor but only upon delivery to
the Trustees or a transfer ageni of instruments and other evidence reguired by
the Trustens or the transfer agent to demonstrate such entitlement, the
existing certificate for such Shares and such necessary releases fram
appticable government authorities.

Ir case of loss, mutilation or destruction of any certificatas for
shares, the Trustees may issue or cause to be fssued a replacament certificate
on such terms and subject to such rules and reguiations as the Trustees may
reom time to time prescribe. Nothing in this dcclaration shall impose upon
the Trustee or a transfer agent a duty or limit their rights to ingufre into
adverse claims,

6.5. Dividends or Distribu*ions to Shareholders. The Trustees may from
time to time declare and pay to harahotders such dividends or distributions
in cash or other form, out of current or accumiiated income, capital, cepital
gains, principsl, surpius, prc-eeds from the Increase or refinancing of Trust
abligations, or frcm the sale of portions of the Trust Estate or frowm any
other source as the Trustees in their discretion shail determine. Share-
kolders shall have no right to any dividend or distribution unless &nd unt i1
such dividend er distritition is declared by the Trustees. The Trustees shall
furnish the Shareholders with a statement 1~ writing advising as to the sour-~e
of the furds so distributed or, if the source thereof has not then been
determined, the communication shall so state and In such event the statement
a3 to such source shall be sent to the Shareholders not later than sixty (60)
days after the close of the fiscal year in which the distribution was made.

6.6. f{ransfer Agent, Dividend Disbursing Agent and Registrar. The
Trustees shail have power to employ one or more transfer agentg, dvidend
disbursing agents and registrars and to autho:ize them an behalf of the Trust
to keep records, to hold and disburse any dividends and Jistributions, and to
have and perform, in respect to all original issues and transfers of Shares,
dividends and distridutions and reperts and communications to Sharehciders,
the powers and dut:es vsually had and performed by transfes agants, dividend
disburstng agents ard registrars of a California corporation,

f.7. Shareholders’' Meetings., There shall be an ansual meating of the
Shareholders at such time and place as the Trustees' Reyulations sha)l
prescribe, at which the Trustees shall be elected and any ather prope-
business may be conducted. The Annual Meeting of Shareholders shall be held
aftar delivery to the Shareholders of the Annyal Report and within six (6)
months after the end of each fiscal yedr, commencing with the 1982 fisca)
year. Gpecial meetings of Shareholders may be called upon the written request
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of Sharcheiders h0iding not less than ten percent (10%) of the outstanding
Shares of the Trust entitled to vote in the manner provided in the Trustees'
Regulations. If there shall be no Trustees, the officers of the Trust shall
promptly call a sper:ial meeting of the Shareholders for the election of
successor Trustees. Notice of any special meating shall state the purposes of
the meeting. A majority of the outstanding Shares entitled to vota at any
maeting represented in person or by proxy shall constitutz a guorum at any
such meeting. Wherever any actior is fo be taken by the Shareholders, it
shall, except as othervise required hy this Declaration or by law, be
authorized by a majority of the votes cast at a meeting of Sharehalders by
holders of Shares entitled to vote thereon, which Shares are not entitled to
cunulative voting, The affirmative vote at a meetir, of Sharehclders of the
holders of a majority of all outstanding Shares shall be required to approve
the princip2) terms of the transaction and the nature and amount of the
consideration invelving any sale, lease, exchange or other disposition of
fifty percent (50%£) or more of the Trust Estate in a single sale, or in
multiple sales in the same twelve- (i2-) month period. Whenever Shareholders
are required or permitted to take any action, such action may be taken without
a fieeting on wiritten consent setting forth the action so taken, signed by the
holders of a majority of all outstanding Shares ertitled to vote thereon, or
such larger proporticn thereof as would be required for a vote of Starehclders
at a meeting. The vote or consent of Shareholders shall not be reguired for
the pledging, hypothecating granting security interests in, mortgaginrg, or
encumbering of all or any of the Trust Estate, or for the sale, iease,
exchange or other disposition of less than fifty parcent (80%) o7 the Trust

Estate in a single sale, or in multipie sales in the same twelve- {12-} month
period.

6.8. Proxies. Wherever tha vote or consent of Shareholdars is reguired
or parmitted under this declaration, such vote or censent may be given elther
directly by the Shareholders or to proxies in the form prescribed in the
Trustees' Kegulations. The Trustees may solicit such proxies from the
Shareholders or any of them in any matter requiring or permitting the Share-
holders' vote or consent.

6.9. Reports to Shareholders.

(a}  Not later than one kundred twenty (120) days after the c'cse
0f each fisca' ygar of the Trust, the Trustaes shall mail 4 report of the
business and operatior. of the Trust during such fiscal vear to the
Sherehelders, which report shall constitute the accounting of the Trustees
for such fiscal year. The report (hereénafier “Annual Report") sheli be
in such form and have such content as the Trustees deem proper., The
Annual Report shall include a statement of assets and iiabilities and a
statement of inccme and expenses of the Trust. Such financial statements
shall be accompanied by the report of an independent certified public
accountant, thereon. A manually signed copy of the accountant's report
shall be filed with the Trustees.

(b) AL Teast quarterly the Trustees shall send t¢ the Shareholders
interim renorts heaving such form and content as the Trustess deem proper,

A.10. Fix'ny Record Date. The Trustees' Regulations may provide for
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fixing, or, in the ahsence of cuch provision, the Trustees may fix, in
advance, a date as the record date for determtning the Shareholaers entitled
to notice of or to vote at any meeting of Shareholders or to exprass consent
to any proposal without a meeting, or for the purpose of determining Share-
holders entitled to receive payment of any dividend or distribution (whether
hefore or after termination of the Trust) or any Annual Report or other
commnication from the Trustees, or for any other purpose, The racord date so
fixed shall be not less than five (§) days nor more than fifty (50) days prior
to the date of th2 meeting or event for purpeses for which 1t is fixed.

6.11, Hatice to Shareholders. Any notice of mzsting or other notice,
comnunication or report to any Shareholder shali be deemed duly delivered to
such Shareholder when such notice, communication or report is deposited, with
postage thereon prepaid, in the United States mail, addressed to such
Shareholder at his address as it appears on the racords of the Trust or is
delivered in person to such Shareholder.

6.12. Shareholders' D1sclosuras§ Redemption of Shares. The Shareholders
shall, upon demand, qisclose to the Trustees in writ ng such information with
respect to direct and Indirecy ownurship of the Shares as the Trustees deem
necessary to comply with the provisions of the Internal Revenue Code and the
regulations thereunder, as the same shail te from time to tirme amended, or tou
comply with the requirements of any other {axing authority. If the Trustees
shall at any time and in good falth ba of the opinion that direct or indirect
owrership of Shares of the Trus. has or may become concentrated to an extent
which would prevent the Trust from quaiifying as an REIT unuer the REIT
Provisions of the Internal Raverue Code, the Trustees shall have the power by
Tot or other means deemed cquitable by them to prevent the transfer of and/or
call for redemption a number of such Shares sufficient in the opinion of the
Trustees ta maintain or bring the direct or indirect ounership of Shares of
the Trust into conformity with the requirements for such an REIT. The
redemption price shail be (1) the jast vreported sale price of the Shares on
the last business day priur to the redemption date on the principal national
securities exchange on which the Shares are listed or admitted to trading,: or
(11) 1f the Shares are not so listed or admitted to trading, the average of
the highest bid and Towest asked prices on such last business day as reporied
by the Net1onal Quotation Bureau Incorporated or & similar organization s
=elected by the Trust for such purpose; or (1if) if not determined as i
aforgsald, as determined in good faith by the Trustees. From ana afler the s
dete fixed for redemption by the Trustees, the holier of any Shares so called
fur redemption shall cease {o be entitled to dividends, distributions. voting
rights and other benefits with respact to such Shares, excepting only to the
right Lo payment of the redemption price fixad as aforesaid. For the purpose
of this Section 6.12, the term “individual” shall be construed zr previded in
Sectlon 542 (&) (2 of the Internal Revenue Code or any successov pravision,
and "ownership" of Shares shal) be determined as provided in Section 544 of
the Internal Revenue Code or any successor provision.

6.13, Right to Refuse to Transfer Shares. Whenever it {s deemed by them
to be reasonably necessary to protect the tax status of the Trust, the
Trustees may require a statement or affidavit from each Shareholder or
proposzd fransferee of Shares setting forth the number of Shares already owned
by him 1nd any related person specified in the form prescribed by the Trustees
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for that purpose. If, in the opinion of the T
conclusive upon any proposed iransferor aor
proposed transfer would Jeopardize the stat

rustees, which shall be
proposed transferee of Shares any

us of the Trust &as an REIT under
the Internal Revenue Code of 1954, as rnow &

ndcicy or as heraafter amended, the
Trustees may refuse to permit such transfer. Any attempted transfer for which

the Trustees have refused their permission shall be void and of no effect to
transfer any legal or beneficial interest in the Shares. A1l contracts for
the sale or other transfer of Shares shall be subject ta this provision.

6.14. Issuance of Shaves.
beclaration, the Trust may issue
time in the Trustees sple discret

Notwithstanding any other provision of this
@n unlirited number of Shares from time to

ton and in good faith. Any Security {ssued
in any such Share shail have the same characteristics and entitle the

registered holder thereof to the Same “ights as uiy fdentical Securities of
the same class or series issued separately by the Trust.

ARTICLE VIT
Liability of Trustees Shareholders

and Officers, and Other Matters

7.1. Exculpation of Trustees, OFficers and Others. No Trustee, officer,
employee or agent of the Trust shail be 1Vahie for obligations or contracts or
the Trust or ltable in tort or otherwise in connection with the affairs of
this Trust, to the Trust or to any Sharehglder, Trustee, officer, employee oy
agent of the Trust or to any olLher Person for any action or failure to act
(including, without imitation, the fajlurs to compel in any way any former or
acting Irustee to redress any breach nf trust), excent only that arising from

his own wiltful misfeasance, bad faith, gross neglidence, or reckless
disrcgard of Juty.

7.2. Limitation of Liability of Shareholders, Trustees and 0fficers. The
Trustees, officers, empioyees and agents of the Trust, in incurring any debts,
Haoilities or obligations or in taking or omitting any other actions for o
in connection with the Trust are, and shall be deemed to be, acting as
Trustees, officers, employees or agents of the Trust and not in their uwn
individual capacities. Except to the extent provided in Sectign 7.1, no
Trustee, officer, employee or agent shall. nor shall any Shareholder, be
tiable for any debt, ciaim, demand, judgment, decree, 11ability or obVigation
of sny kind, agafnst or with respect to the Trust, arising out of any action
taken or omitted for or on behalf of the Trust, and the Trust shall be solely
Hable therefor, and resort shall be had solely to the Trust Estate for the
payment or performance thereof. fach Shareholder shall ba entitled to pro
rata indeanity “rom the Trust Estate if, contrary to the provisions haraot,
such Sharsholder shall be held to any personal liability,

7.3. Exnrass Excu1pator§ Clauses and Instruments. In all agreements,
obligations, Instruments,

and actions in regard to the affairs of this Trust,
this Trust and not the Shareholders, officers,

employees or agents shal)l be
the principal and entitied as such to enforce the same collect damages, and
take all other action. A1) such agreements,

obligaticns instruments, and
actions shall be made, executed, incurred, or taken by or in the name and on

hehalf of this Tryst or by the Trustees as Trustees hereunder, but not
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Trustees as Trustees but not personally, and that no Trustee, Shareholder,
officer, employee or agent shal) be held to any persanat 1iability thereunder,
and neither the Trustees nor any officer, employee or agent shall have any
Power or authority to make, execute, incur, or take any agreement, obligation,
fnstrumant or action unless the requirements of this paregraph are met;
huwever, the omicsion of such provisions from any such instrument shal® not
render the Shareholders or any Trustee or any officer, employee or agent
Hable, nor shall the Trustees or any officer, employee or agent of the Trust
be lable to anyore for such umission.

7.4. Indemnification and Reimbursement of Trustees and Officers. Any
Pe. son made a party to any action, suitv or proceeding or against whom a claim
or Mability {s asserted by reason of the fact that he, his testator or
intestate was or is a Yrustee or efficer, employee or agent or active in such
capacity cn behalf of the Trust shall be $ndemnified and held harmless by the
Trust against judgments, fines, amounts pa‘d or account theraof {whather in
settiement or otherwise) and reasonable expenses, including attorneys' fges,
actually and reasonably incurred by hin 1n connection with the defense of such
actiun, suit, proceeding, claim or alleged 11ability or fn connection with any
appeal therein, whether or not the same proceeds to judgment or {s settled or
otheswise brought to a corclusion, provided, however, that no such Person
shall be su indemnified or relmbursed for any claim, obligation or Tiabiidiy
wiich arose out of such Parson's wil1ful misfeasance, bad faith, gross
negligence or rackless disregard of cuty, and provided further that such
Ferson gives prampt notice thereof, executes such documents and takas such
action a5 w11l permit the Trust to conduct the defanse or settlemant thereof
ard cooperates therzin. In the event of a settiement approved by the Trustees
of any such claim, alieged 1lability, action, suit or proczeding,
indemnificaticn and refmbursement shall be provided except as to such matters
covered by the cettiement which the Trust s advised by 1%s counsel arose from
such Person's willfy) misfaasance, bad faith, gross negligence, or reckless
disregard of duty, ans rred in defending a civil or criminal action,
suit or proceeding may be paid by the Trust in advance of the final
disposition of such action, suit or proceeding as authorized by the Trust in
the specific acticr upon receipt of an undertaking by or on behalf of a Person
indemnified to pay over such amount unless 1t shal)l ultimately be detensined
he is entitied to be ‘rndemnified by the Trust as authorized horein. Zuch
rights of indemnification and reimbursement shal) bz satisfied only cut of the
Trust Estate. The rignts accruing to any Person under these provisions shai:
not exclude any cther right to which he may be Tawrully entitled, nor shai)
anything contained herein restrict the vight of the Trust to Indemnif, or
reimburse sucn Perscn in any proper case even though not spectfically provided
‘or berein, nor shal) anvthing contained herein restrict sych Person': right
Lo contribution as may be avatlable under appliczable law. The Trust shall

tain insurance on behalf of any Person entitled

r 5 ?
st would have the power to Indemnify him against such
11ab111ty under the provisions hereof,
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7.5, Right of Trustees, Officers and Others To Qun Shares or Other
Property and To Enqage in Other Susiness. Any Trustee, off.cer, amployee or
agent ¢f the Trust may acquire, own, hold and dispose of Shares in the Tr:st,
for his individual account, and may exercise all rights of a Shareholder to
the same extent and in the same manner as 1f he were not a Trustee, officer,
empluyee or agent of the Trust. Any Trustee, officer, employee or agent of
the Trust may have personal business interests and may engage in personal
businass activities, which interests and activities may include the
acquisition, syndication, holding, maragement, operation or disposition, for
his own account or far the account of others, of interects in Mortgages,
interests in Real Property, or interests in Persons engaged in real estate
husiness. Subject to the provisions of Article 1V, any Trustee, officer,
employee or agent may b2 interested as trustase, officer, director,
stockholder, partner, member, advisor or employee, or otherwise have a direct
or indirect interest in any Person who may be engaged to render ~dvice or
sarvices to the Trust, and may receive compensation from such Person as wall
as compensation as Trustee, officer, or otherwise hereunder. None of these
activities shall be deemed to conflict with his duties and powers as irustee
or officer.

7.6. Trapsactirns Between the Trust and Affiliated Persons. Except as
prohibited Ly this Declaration. and in the absence of fraud, a contract, act
or otaer transaction between the Trust and any other Person, or in which the
Trust is interested, shall te valid even though {a) one or more of the
Trustees or officers are directly or indirectly interested in, or connected
with, or are trusteas, partners, directors, officers or retired officers of
such otrer Person, or (b} one or more of the Trustees or officers of the
Trust, individually or Jointly with others, is a party or are parties to or
dlvectly or indirectly interested in, or connectad with, such cartraczt, act or
transaction. Ho Trustae or officer shall be under any disability from or hava
any 1iability a3 2 resuit of entering into any such contract, acl or
transaction, provided that (a) such interest or connection is disclosed or
known to the Trustees and theveafter the Trustees authorize such contract, act
or other trapsaciion by vote sufficient for such purpose bv an affirmative
vote of the Trustees not so interested, or (b) such interest or connection is
disciosed or known to the Shareholders, and thereafter such contract, act or
transaction 1s approved by the Shareholders, or (c) suck contract, act or
transaction is fair and reasonable to the Trust at the time it is authorized
by the Trustees or by the Sharehoiders.

The Trust shall not purchase or lease, directly or indirectly, ary
Real Property or purchase any Mortgage from the Advisor or any affiliated
Paerson, or frem any partrership In which any of the foregoing may alsc he a
general partner, and tne Trust will not sell or lease, directly or indirectly,
&y 07 its Real Properiy or sell any tortgage to any of the foregoing
Persons. The Spwsor or the Advisor may make Mortgage Loans or purchase Rea!
Property in their own name (a:d assume loans in connection therewith) and
temporarily hold title thereto for the purpose of facilitating the acquisition
of such Mortgage Loans or Real Property or the borrowing of money or obtainirg
of financing for the Trust, or for any other purpose related to the business
of the Trust, provided that such Mortgage Loan ¢~ Real Prouperty is purchased
by the Trust for a price no greater than the cost of such Mortgage Loan or
Real Property tu the Sponsor or Advisor and provided there is no difference in
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interest rates of the loans related thereto at the time acquired by the
Sponsor or Advisor and the time dcquired by the Trust, nor any other benefit
to the Sponsor or Advisor arising out of such transaction apart from
compensation otherwise permitted by the Prospectus.

Motwithstanding any other provisions of this Declaration, the Trust
shatl not, directly o~ indirectly, engage in any transaction with any Trustee,
officer or employee of the Trust nr any director, officer or emsloyee of the
Advisor, of Consolidated Capital tquities Corporation, or of any company or
other organization of which any of the foregeing is an Affiliate, excant for
(2) the execution and performance of the agrecments contemplated by Article IV
hereof; (b) transactions involving the purchase of Securities of the Trust on
the same terms on which such Securities are then being offered to 211 holders
of any class of Securities of the Trust or to the pusltic: and (c) transactions
with Tonsolidated Capital Equities Corporation or the Advisar or Affiliates
thereof {nvolving lcans, real estate Lrokerage services, mortgage brokerage
services, real property management services, the servicing of Mortgages, the
leasing of real or personal property, or ather services, provided such
transactions are on torms not less favorable to the Trust than the terms on
which non-affiliated narties are then making similar loans or performing
similar services for comparable entities in the same area and are not entered
Into en an exclusive basis with such Person; grovided§ howaver, that any
transaction referred to in clavse (c) may be entered into only upon approval
by affirmative voce or consent of a majority of the Trustees who are nat,
other than as Trustees, interested iy or Affiliates of any Person whe is
interested in the transaction, and provided “urther that for providing real
astate brokerage services such Affiliates of the Advisor (together with anv
non-affiliatad varties) may receive a real estate brokerage commission of up
to and including six percent (6%) of the tots! purchase price of each Real
Property investment acquired or five percent 15%) of the total sales orice of
each Rea' Property investment sald by the Trust on sales tu or purchases Ffrom
third parties which are handied by such Affiilate. Such real estate brokerage
comnissions may be paid hy the saller or buyer of the proparty or by the
Trust, and in the case of purchases the aggregate of the total purchase price
of the investment preperty and such real estate brokerage comission shall not
exceed the Appraised Va'ue of such property. The simultaneous acquisition by
the Trust and the Advisor or any Affiilate of the Advisor of participations in
any investment shall not be deemed to constitute the purchase or sale of
property by one of them to the other. This Section 7.6 shall not prevent the
payment to any Person of commissionc or fees for the so-called “private
placement” of such Securities with investors. The Trustees are not restricted
by this Sectien 7.6 from forming a corporation, partnership, trust or other
business asseciation owned by the Trustees or by their noninees for the
purpose of hotding title to property of the Trust, providiag the Trustees'
motive for the formation of such bustness association is not for their own
enrichment,

7.7. Restriction of Duties and Liabilities. To the extent that the
nature of this Trust (that is, as business trust) will permit, the duties and
1tab¥lities of Sharenolders, Trustees and of ficers shall in no event be
greater than the duties and liabilities of shareholders, directors and
officers of a California corporation. The Shareholders, Trustees and officers
shall in nc event have any greater <Juties or labilities than those imposed by
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appticable laws as shall be in effect rrom time to time.

7.8. Persons Dealing with Trustees or Off icers. Any act of the Trustees
or officers purporting to be dore in thelr capacTty as such shall, as to any
Persons dealing in good faith with such Trustees or officers, be conclusively
deemed to be within the purposes of this Trust and within the powers of the

Trusiees and officers.

The Trustees may authorize any officer or officers or agent or
agents to enter inte any contract or execute any instrument in the name and on
behalf of the Trust and/or Trustoes.

Nc Persun dealing in good faith with the Truvtees or any of thaem or
with the authorized officers, employees, agents or representatives of the
Trust shall be bound toc see to the application of any funds or property
passing into their hands or controi. [he receipt of the Trustees, or any of
them, or of authorized officers, employees, agents, or rapresentatives of the
Trust for monfes or other consfderation, shall be binding uson the Trust.

7.9. Rellance. The Trustees and ceficers =ay consult with counsel, and
the advice or opinfon of such counsel shail be full and complete personal
rrotection to all of th? Trustees and officers, in respect to any action taken
or suffered by them in good faith and in -eliance on and in accordaace with
such advice ¢ opinion. In discharging their duties, Trustees znd officers,
when acting in good faith, may rely upon fimancial statements of the Trust
represented to them to be correct by the Chairman or the officer of the Trust
having charge of its books of account, or stated ir a written report by an
Independent certified public accountant fairly to present tha financial
position of tas Trust. The Trustees may rely, and shall be perconally
protected in acting, upon any instrument or other document Lslfeved by them to
be genuine,

7.10.  Income Tix Status. Anything to the contrary herein notwithstanding
and without Timitation of any rights of indemnifica“iocn or non-1iabi1ity of
the Trustees herein, said Trustees by this Declaration make no commitment or
representation that the Trust will qualify for the dividends pald deduction
permitted by the Internal Revenus Code and by the Rules and Regulations
irereunder pertaining 10 rea) estate investment trusts in any given year. The
faliure of tha Trust to qaiify as & real estate investment trust under the
Internal Revenue Code shall not render the Trustaes tiable to the Shareholders
or to any cotner person or in any manner operate to annul the Trust.

ARTICLE VIII

Duration, Amendment, Termination
and Qualification of Trust

8.1, ODuration of Trust. Unless the Trust is sooner terminated as
otherwise provided herein, the Trust shall continue in S5uch manner that the
Trustees shall have ail the powers and discretfons, express and impiied, con-
ferred upon them by law or by this Declaration, until the expiration of twenty
(20) years after the death of the last survivor of the foliowing persons.
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Date cf
Name Birth Parents and Present Residence
Aana Louise Carlson 1716/65 Mr. & Mrs. Don W. Carlsor
2 Sand Hi11 Road
Orinda, €A 94563
Deborah £17en Casparian 7/8/67 Mr. & Mrs. Robert J. Casparian

1945 Parkmont Drive
Danville, CA 94526

Margaret £1la De Monte 473775 Mr. & Mrs. Robert J. De Monte
2045 Qakland Avenue
Pledmont, CA 94611

Scott Jay Kapian 4/16/80 Fr. & Wrs. Jay Kaplan
167 Avenlda Mirvaflores
Tiburon, CA 94920

Melissa Dawn Sheldon i/9/78 Hr. & Mrs. Terry £. Sheldon
451 Montcrest Place
Danville, CA 94526

8.2. Termination of Trust.

(a) The Trust may be tarminated by the affirmative vote or written
censent of the holders of a majority of all outstanding Shares entitled to
vote thereon; provided, however, that if the California Commissioner of
Corporations has suspended fer more than thirty (30) days, or revoked a
permit issued by him under the California Corporations Code finding that
tne Trust is a real estate investment trust, this Trust may be terminated
by the holders of ten percent (10%) ar more of all outstanding Shares.
Upon the termindtion of the Trust:

(1) The Trust shall carry on no business except for the
purpose of winding up 1ts c*fairs.

(11) The Trostees shall proceed to wind up the affairs of the
Trust, and all of th2 powers of the Trustees under this Declaration
shall continue until the affairs of the Trust shall have been wound
up, including the power to fulfill ur discharge the contracts of the
Trust, collect its assets, sell, convey, assign, exchange, transfer
or otherwise dispose of a1l cr any part of the remaining Trust
Estate 1o one or more Persons at public or private sale for
consideration which may consist *n whole or in part of cash, Sacu-
rities or other property of any kind, aischarge or pay its
1iabilities, and do all other acts appropriate to liquidate {its
business, provided, that any sale, conveyance, assignment, exchange, )

S transfer ar other disposition of fifty percent {50%) or more of the TR
Trust Estate in a single transaction or in multiple transactions in
the same twelve (12-) month period shall require approval of the
principal terms of the transaction and the nature and amount of the
consideration by vote or consent of the holders of a majority of all
the outstanding Shares entitled to vote thereon.
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(111) After paying or adequately providing for the paywert of
all liabilities, and upon receipt of such releases, indemnities, and
refunding agreements 3s they deem necessary for their protection,
the Trustees may distribute the remaining Trust €state, in cash or
in kind, or partly in esch, among the Shareholders according to
their respective rights.

(b} After termination of the Trust and distribution to the
Shareholders as herein provided, the Trustees shall execute and lodge
among the records of the Trust an instrument in writing setting forth the
facts of such termination, and the Trustees shall thereupon be discharged
from a1l further Viabitities and duties hereunder, and the rights and
interests of all Shareholders shall thereupon cease.

(¢} The Trustess shall liquidate the Trust's assets by making
1iquidating distributions to Sharenoldars. Mortgage loan proceeds shall
_ be distributad to Shareholders as the Toans mature, except for necessary
N reserves. The Trust's real property investments shall be sold within ten
: seers from the date of adopticn of this Amendment; the cash proceeds
therefrom shall be distributed to Sharshniders as cash is received at the
time of sale and/or as payments are received on any finarcing provided by
the Trust in connection with such sale. The Trustees shall have full J
discretion, in their best judgment, to direct the Trust to make additional L
real property investments until December 31, 1986. The Trustees shall
150 have full authority to direct such liquidation in a manner so as to :
protect the value of the Trust's assets, '

T e TR BT SR

B.3. Amendment Procedure

{(a) This Deciasation may be amended by Sharzholders holding a
majority 57 che outstanding Shares entitled to vote thereon. The Trustees
) may 4130 amend thic Declaratian without the vote or consent of
. thareholders to the extent thay deem it necessary to conform this
- declaration to the recuirements of the REIT Provisions of the Irternal
Revenue Code or to other applicable federal taws, rulings or regulations,
but the ‘rustees shal: not be liahle for Failing to do so.

(b) No apendment may he made, under Section 8.3(a) above, which
would cha..ge any rights with respect to any outstanding Securities of the
Trust by reducing the amount payable thereon upon liquidation of the
Trust, or by diminishing or eliminating any voting rights portaining
theretc, except with the vote or consent of the holders of two-thirds of
the cutstanding Shares entitled to vote therecn.

(=) A certificatien, in recordable form signed by a majority of
the Trustees setting forth an amendwment and reciting that {t was duly
adopted by the Sharehnlders or by the Trusiees as aforesaid, or a copy of
the Declaration as cmended, in recordable form and executed by a majority

"""" - of the Trustees shall be conclusive evidance of such amendment when lodged
: among the records of the Trust.
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(d)  Nothing contained in this Declaration shall permit the
amendment of this Declaration to impair the excepti-n from perscnal
I;gbi}ity of the Shareholders, Trustees, officers, enlioyees and dgents of

s Trust.

8.4. %galffication Undsr_the REIT Provisions of the Internal Revenue
Code. It 1s intendec that the Trust shall qualify as a "real estate
fvestment trust' under the REIT Provisions of the Internal Revenue Code

?uring such perfod as the Trustees shall deem it advisable sn to qualify the
rust.

ARTICLE IX
Miscell~eous

9.1. Applicable Law. This Declaration is executed and acknowledged by
the Trustees 1n the state or California and with reference to the statutes anrd
laws thereof and the rights of all parties and the construction and effect of
every provision hereof shall be subject to and construed according to the
statutes and laws of said state.

9.2. Index and Headings for Reference Only. The index and headings
preceding the text articles and sections hereof have been inserted for
convenience and refer~nce only and shall not be construed to affect the
meaning, construction or effect of this Declaration.

9.3 Successors in Interest. This Declaration and the Trustees'
Regulations shail be binding upon and fnure to the bemefit c, the urdersigned
Trustees ard their successors, assigns, hefrs, distributees, and tegal repre-
sentatives and to the bepefft of every Shareholder and his successors,
assigns, heifrs, distributees, and 12gal representatives.

3.4. Inspection of Records. Trust records shall te available for
inspection and copying by shareholders at the same time and in the same manner
and to the extent that comparable records of a California corpo-ation would be
avaflable for inspection by shareholders under the laws of the state of
Californfa. Except as specifically provided for in this Declaration,
Shareholders shall have no greater right than shareholders of a CAlifornia
corporation to raquire financial or other information from tha Trust, Trustees
or officers. Any faderal or state securities administration or other similar
authority shall have the right, at reasonable {imes during business hours and
for proper ourposes, to inspect the books and records of tha Trusi.

9.5. Counterparts. This Declaration may be simultaneousiv executed in
several counterpart, each of which when so executed shall be deemed to be an
or‘ginal, and such crunterparts together shall constitute one and the same
Instrument, which shall be sufficiently eviden~ed by any such uriginal
counterpart.
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9.6. Provisicns of the Trust in Conflict with Law or Reguiations.

{8}  The provisions of ihis Declaration are severable and 4f the
Trustees shall determine, with Z..e advice of counsel, that any <ne or dore
of such provisions (the “Conflicting Provisions") are in conflict with the
REIT Provisions of the Internal Revenue Code or with other applicable laws
or ragulations, the Conflicting Provisions shall be deemed never to have
constituted a part of the Declaration, provided, however, that such
determination by t*e Trustees shall not affect or impair any of the
remaining provisions of this Declaration or render invalid or improper any
action taken or omitted (including, but not limited to, the electiun of
Trustees) prior to such determination. A cortification in recordable form
signed by a majority of the Trustees setting forth any such determination
and reciting that it was duly adepted by the lrustees or a copy of this
Oeclaration with the Conflicting Provisions removed pursuant to such
detcrmination, in recordable form signed by a majority of the Trustees,
shall be conclusive evidence of such determination when ledged in the
records of the Trust. The Trustecs shal! not be liable for failure to
make any determination under this Section 2.6(a). Nothing in this Section
9.6{a) shall in any way limit or affect the right of the Trustees to amend
this Declaration as provided in Saction 8.3(a).

(b) If any provisions of this Oeclaration shall be held invalid or
unenforceable, such invalidity or unenforceability shall attach oniy to
such provision and shall not in any manner affect or render invalid or
unenforceable any other provision of this Declaration, and this
Decliration shall be carried out as if any such 1nvalid or unenforceable
provision were not contained herein.

9.7. fertifications. The following certifications shall be final
ceaniusi. 2 &s Lo any Persons dealing with the Trust:

{a) A certificatlion of a vacinly winGgny the Trustess oy reason of
resignation, removal, increase in the number of Trustees, incapacity,
death or ctherwise, when made in writing by a majority cf the remaining
Trustees;

(b} A certification as to the persons holding office as Trustees
or officers at any particular time, when made in writing by the Secretary
of the Trust or by any Trustee;

{c) A certification that a copy of this Declaratinn or of tLhe
Trustees' Regulations is a true and correct copy therecf ay then in force,
when made 1n writing by the Secretary of the Trust or by any Trustee:

(d) The certifications referred to in Sections 8.3(c) and
5.8{a) hereof; and

{8) A certification as to any actions by Trustees, other than the
above, when made in writing by the Secretary of the Trust or by any
Trusvee.
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9.8. Recarding and ¥iling. A copy of this Daeclaration and any
amendments shall be recorded in the office of the County Recorder of the
County of Alameda California and in the office of the County Recorder or its
equivalent in every county where the Trust Is or the Tvustees are the record
ownzr(s} of Real Property, provided, “owever, that provision is made in such
county for such recording and furthar provided that this Declaration is
accepted for recording. This Declaration and any amendments may a'so be filed
or recorded in such other places as the Trustees deem appropricte.

IN WITKESS WHEREQOF, the undersignad have executed this Declaration of

Trust CV‘% as of the date first hLereinabove set farth,
e / .
N7 ot s (Ll

Betty ¥. Hood-Gibson

Lot W, Sehoasf

Albert H. Schaaf

Bavid V.7John

o A flerert h  clooe
‘ Douglds M. Temple

State of California )
s$.
County of Alamada )
On_this wdw of Q{ in the year 1987 before me,

E ﬁ,&h , & Hotdary Public, for the State of California duly
commissioned and cworn, personally appeared David V. John, Betty L. Hood-
Gibson, Thomas J. Fitzmyers, Frad H. Field, Albert H. Schaaf, and Douglas M.

Temple, known to me to be the persons whose names are subscribed to the within
instrument, and acknowledged to me that they executed the same.

I WITHESS WHEREOF I have hereunto set my hand and affixed my official

sa2al in the County of Aldmeda, State of California, the day and year in this
cartificate first above written.

SITICIAL SEAL  h
] @ R SCaVT

NOTARY PUOLIC - CALFORNIA
ALAMEDA GOUNTY 4 B
Y2 o b0 01001 B . Motary Public, State of Caiffornia
| ’ [ oot
{5eal) S g
LR i3
' o
’ st P oA
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