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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

February 22, 2001

CT CORPORATION SYSTEM T
» - ' U—’ﬂklg‘ !.,47‘7 . '
SUBJECT: TAMPA EQUITIES REIT | preke of

Ref. Number: W01000004156 R

We have received your document for TAMPA EQUITIES REIT | and your
check(s) totaling $350.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The registered agent must sign accepting the designation.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 487-6927.

Document Specialist i;_ Letter Number: 401A00011130

{f it

Plko.s:&.z’i%o..d(. = ,
THANK Go . =

Division of Cori:oorations - P.O. BOX 6327 -Tallahassee, Florida 32314
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TRANSMITTAL LETTER

Department of State
Duvision of Corporations
P.0. Box 6327
Tallahassee, FL 32314

SUBJECT: Tampa Equities REIT T ~

Enclosed is an originul and one ( 1) copy of the Declaration of Trust and a check for:

FEES:
Declaration of Trust $350,00
OPTIONAL:
Certified Copy $ 875
FROM: Toni M. Fisher

Name (Printed or typed)

9830 Colomnade Blvd., Suite 600
Address

San Antonio, Texas 78230

City, State & Zip

(210} 498-3078
Daytime Telephone number
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE =
TO FILE OR QUALIFY =5

TAMPA EQUITIE_S REIT I } in®

T 1 estar investment i
A Texas real estate - - TRUST F:m

61 Hd 22 63410

In accordance with Section 609.02 of the Flotida Statutes, pertaining to 70
Common Law Declarations of Trust, the undersigned, the Chairman of the
Board of Trustees of Tampa Equities REIT I _,a
(Name of Trust)
Texas real es‘;a_i_:e :Lm_restmenf.mst hereby affirms in order (o file or qualify
(State)

Tampa Equities REIT 1

{Name of Trust)

int the State of Florida.

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

2. The principal address is /0 USAA Real Estate Company

9830 Colomnade Blvd., Suite 600, San Antonio, Texas 78230

3. The registered agent and street address in the State of Florida is:
CT Corporation, 1200 South Pine Island Road,

Plantation, Florida 33324 S ]

4. Acceptance by the registered agent: Having been named as registercd
agcent to accept service of process for the above named Declaration of Trugt
at the place designated in this affidavit, I hereby accept the appointment as
registered agent and agree to act in this capacity, ,

B sgentand ag 7 conme BRYAN

o BPECIAL ASSISTANT SECRETARY
- all P*n Add
(Signature of Registered Alsent)

5. Icertify that the attached is 4 true and correct copy of the Declaration of
Trust under which the association proposes to conduct its business in

Flotida. /
T /ﬂ‘
Name: T. Pafrfck Duncan

NOTARY Chairman of the Board of Trustees

Filing Fee: $350.00
Certified Copy: § 8.75 (optional)
CR2E063(3/00)



SWORN AND SUBSCRIBED TO before me, on this 20™ day of February, 2001.

bt / / M
Hotary Public : oy ey Al e

om0l s NOTARYAYBLIC /7

THE STATE OF TEXAS

COUNTY OF BEXAR

BEFORE ME, the undersigned anthority, on this day personally appeared T.
Patrick Duncan known to me to be the person whose name is subscribed to the foregoing
Instrument, and acknowledged to me that he executed same for the purpose and
consideration therein expressed.

GIVEN under my hand and seal of office on this 20® day of February, 2001,

Coe I dofl

NOZARYPUBLIC ... #

%Mﬂi 0y S, S} €7%/f

Typel.dr-Pfinter Name of Notary

My Commission expires: (é 3/04.
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DECLARATION OF TRUST

o TAMPA EQUITIES REIT I

The undersigned, acting as the Trust Managers of a real estate investment trust under the

Texas Real Estate Investment Trust Act, as amended (the “Texas REIT Act”), hereby adopt the
following Declaration of Trust (this “Declaration of Trust’ M. -».:,\
]
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The name of the trust (the “Trust”) is “Tampa Equities REIT 17 An assun;f

certificate setting forth such name has been filed in the manner prescribed by law. =
F‘tq

b

ARTICLE I

The Trust is formed pursuant to the Texas REIT Act and has the following 2s 1ts'pu1’frbse
and powers:

To purchase, hold, lease, manage, sell, exchange, enhance, subdivide and i Improve
real property and interests in real property, and in general, to carry on any other
business and do any other acts in commection with the foregoing and to have and
exercise all powers conferred by the laws of the State of Texas upon real estate
Investment trusts formed under the Texas REIT Act, and to do any or all of the
things hereaiter set forth to the same extent as natural persons might or could do.

The term “real property” and the term “interests in real property” for the purposes
stated herein shall not include severed mineral, oil or gas royalty interests. The
Trust shall have all of the powers’ granted to real estate investment trusts by the
Texas REIT Act (including, without limitation, the power to lend money for its
trust purposes, invest and reinvest its funds, and to take and hold real and personal
property as security for the payment of funds so loaned or invested) and all other
DOWETS necessary of appropriate to ‘promote, effect and attain the purposes for
which the Trust is organized.

ARTICLE I1

The post office address of the Trust’s initial principal office and place of business is 9830
Colonnade Boulevard, Suite 600, San Antonio, Texas 78230-2239. The address of the Trust’s
registered office is 9830, Colonnade Boulevard, Suite 600, San Antonio, Texas 78230-2239 and
the name of its registered agent at that address is Randal R. Seewald.

ARTICLE IV

The names and business mailing addresses of the initial Trust Managers who shall serve

unti] the first annual meeting of sha:eholders and until their successors are duly elected and
qualified are as follows: . . : _ _ S :

Declaration of Trust
Tampa Equities REIT [
#141069v2 - 01/08/2001
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Mailing Address

Name
T. Patrick Duncan 9830 Colonnade Boulevard, Suite 600
San Antonio, Texas 78230-2239
Susan Wallace 9830 Colonnade Boulevard, Suite 600
San Antonio, Texas 78230-2239
Yvon Tessier 380 St-Antoine Street West, Suite 6000
Montreal, Quebec HZY 3X7
Denis Epoh 380 St-Antoine Street West, Suite 6000
Montreal, Quebec HZY 3X7
Joe C. McKinney 1020 N.E. Loop 410

San Antonio, Texas 78209

ARTICLE V

The period of the Trust’s duration is perpetual. The Trust may be sooner terminated by
the vote of the holders of at least eighty percent (80%) of the voting power of the outstanding

Shares.
ARTICLE VI

The Trust Managers shall manage the money °or property received for the issuance of
Shares for the benefit of the shareholders of the Trust.

Subject to any express limitations contained in the Texas REIT Act, this Declaration of

Trust or in the Bylaws of the Trust (the “Bylaws”), (a) the business and affairs of the Trust shall
Trust Managers, consisting of ail the Trust

be muanaged under the direction of the Board of - Man
) and (b) the Board shall have fall, exclusive and absolute

Managers then in office (the “Board”
power, control and authority over any and all property of the Trust. The Board may take any

action as in its sole judgment and discretion is necessary or appropriate to conduct the business
and affairs of the Trust. This Declaration of Trust shall be construed with the presumption in
favor of the grant of power and authority to the Board. Subject to any express limitations
contained in the Texas REIT Act, this Declaration of Trust or in the Bylaws of the Trust, any
construction of this Declaration of Trust or determination made in good faith by the Board
concerning its powers and authority hereunder shall be conclusive, The enumeration and
definition of particular powers of the Trust Managers included in this Declaration of Trust or in

Declaration of Trust
Tampa Equities REIT [ ) o - A
#141065v2 - 01/08/2001 :
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the Bylaws shall in no way be limited or restricted by reference to or inference from the terms of
this or any other provision of this Declaration of Trust or the Bylaws or construed or deemed by
inference or otherwise in any manner to exclude or limit the powers conferred upon the Board or
the Trust Managers under the general laws of the State of Texas or any other applicable laws.

The Board, without any action by the shareholders of the Trust, shall have and may
exercise, on behalf of the Trust, the power to adopt, amend and repeal Bylaws; to elect officers in
the mammer prescribed in the Bylaws; to solicit proxies from holders of Shares; and to do any
other acts and deliver any other documents necessary or appropriate to the foregoing powers.

The number of Trust Managers initially shall be five (5) which number may be increased
or decreased pursuant to the Bylaws. Subject to the Bylaws, the Trust Managers may increase the
number of Trust Managers and fiil any vacancy, whether resulting from an increase in the
number of Trust Managers or otherwise, on the Board prior to the first annual meeting of

shareholders in the manner provided in the Bylaws.

Trust Managers shall be elected at the annual meeting of the sharcholders by the
affirmative vote of the holders of two-thirds (2/3) of the Shares outstanding and entitled to vote
for the election of Trust Managers. Subject to the Bylaws, a Trust Manager may be removed by
the vote of the holders of two-thirds (2/3) of the outstanding Shares entitled to vote at a special
meeting of the shareholders called for such purpese or as otherwise provided in the Bylaws.
Cumnlative voting for the election of Trust Managers is prohibited.

Each Trust Manager shall serve until his successor is elected and qualified or wmiil his
death, retirement, resignation or removal. In the event of any increase or decrease in the
authorized number of Trust Managers, each Trust Manager then serving as such shall
nevertheless continue as a Trust Manager until the expiration of his current term, or his prior
death, retiremnent, resignation or removal. Any Trust Manager may resign by written notice to the
Board, effective upon execution and delivery to the Trust of such written notice or upon any
future date specified in the notice. Subject to the rights of certain holders to elect one (1) or more
Trust Managers as set forth in the Bylaws, a Trust Manager may be removed at any time, only
for cause, at a meeting of the shareholders, by the affirmative vote of the holders of not less than
two-thirds (2/3) of the Shares then outstanding and entitled to vote generally in the election of

Trust Managers.

ARTICLE Y11

The aggregate number of Shares of beneficial interest which the Trust shall have
authority to issue is Five Hundred Thousand (500,000) common shares of which Four Hundred
Ninety-Nine Thousand Five Hundred shares, par value $.01 per share shall be Class A shares
(the “Class A Common Shares”) and Five Hundred shares, par value $.01 per share shail be
Class B shares ( the “Class B Common Shares”, and together with the Class A Common Shares,
the “Common Shares”), and Five Hundred (500) preferred shares, par value $.01 per share
(“Preferred Shares™). Except as otherwise provided in this Declaration of Trust, all of the
Common Shares shall be equal in all respects to every other such Common Share, and shall have

no preference, conversion, exchange or preemptive rights.

Declaration of Trust _____
Tampa Equities KEIT ’ '
#141069v2 — 01/08/2001 ' '
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The Trust may issue one (1) or more series of Preferred Shares, each such series to
consist of such number of Shares as shall be determined by resolution of the Trust Managers
creating such series. The Preferred Shares of each such series shall have such designations,
preferences, conversion, exchange or other rights, participations, voting powers, options,
resirictions, limitations, special rights or relations, limitations as to dividends, qualifications or
terms, or conditions of redemption théreof, as shall be stated and expressed by the Trust
Managers in the resolution or resolutions providing for the issuance of such seres of Preferred
Shares pursuant to the authority to do so which is hereby expressly vested in the Trust Managers.

Except as otherwise specifically provided in any resolution or resolutions of the Trust

Managers providing for the issuance of any particular series of Preferred Shares, the number of . ...

Shares of any such series so set forth in such resolution or resohitions may be increased or
decreased (but not below the number of Shares of such series then outstanding) by a resolution or

resolutions likewise adopted by the Trust Managers.

Except as otherwise specifically provided in any resolution or resolutions of the Trust
Managers providing for the issuance of any particular series of Preferred Shares, Preferred
Shares redeemed or otherwise acquired by the Trust shall assume the status of authorized but
unissued Preferred Shares and shall be unclassified as 1o series and may thereafier, subject to the
provisions of this Article VII and to any restrictions contained in any resolution or resoltions of
the Trust Managers providing for the issuance of any such series of Preferred Shares, be reissued
in the same manmer as other authorized but unissued Preferred Shares. Except as otherwise
specifically provided in any tesolution or resolutions of the Trust Managers providing for the
issuance of any particular series of Preferred Shares, holders of Preferred Shares shall have no

preemptive rights.
Except as otherwise specifically required by law or this Declaration of Trust or as
specifically provided in any resolution or resolhrtions of the Trust Managers providing for the

issuance of any particular series of Preferred Shares, the exclusive voting power of the Trust
shall be vested in the Common Shares. Each Common Share entitles the holder thereof to one

vote at all meetings of the shareholders of the Trust.
ARTICLE YIII

The Trust shall issue Shares only for a tangible or intangible benefit to the Trust,
including cash, promissory notes, services performed, contracts for services to be performed or

other securities of the Trust.

ARTICLE IX

The Trust will not commence business until it has received for the issnance of Shares
consideration of at least $1,000 value, consisting of any tangible or intangible benefit to the
Trust, including cash, promissory notes, services performed, contracts for services to be

performed or other securities of the Trust.

Declaration of Trust
Tarnpa Equities REIT I
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ARTICLE X

The Trust shall not engage in any activities beyond the scope of the purpose of a REIT formed
pursuant to the Texas REIT Act, as such purpose is set forth in Article IT hereof and in the Texas

REIT Act.
ARTICLE X

[RESERVED]
ARTICLE X1I

The Board may authorize the issuance from time to time of Shares of any class or series,
whether now or hereafter authorized, or securities or rights convertible into Shares of any class
or series, whether now or hereafter authorized, for consideration consisting of any tangible or
intangible benefit to the Trust (inchuding, without limitation, cash, property, services performed,
contracts for services to be performed or other securities of the Trust) as the Board may deem
advisable (or without consideration in the case of a Share split or Share dividend), subject to
such restrictions or limitations and exceptions, if any, as may be set forth in this Declaration of
Trust, the Bylaws or the Texas REIT Act and provided that any such issuance will not cause the
Trust to fail to qualify as a “domestically controlled” REIT within the meaning of Section

897(h)(4)(B) of the Code.

"The Board may from time to time authorize and declare to shareholders such dividends or
distributions, in cash or other assets of the Trust or in secirities of the Trust or from any other
source as the Board in its discretion shall determine. The Board shall endeavor to authorize and
declare such dividends and distributions as shall be necessary for the Trust to qualify as a real
estate investment trust under the Code; however, shareholders shall have no right to any dividend
or distribution unless and until authorized and declared by the Board. The exercise of the powers
and rights of the Board pursuant to this Article XII shall be subject to the provisions of any class
or series of Shares at the time outstanding. Notwithstanding any other provision in this
Declaration of Trust, no determination shall be made by the Board ntor shall any transaction be
entered into by the Trust which would cause any Shares or other beneficial interest in the Trust
not to constitute “fransferable shares” or “transferable certificates of beneficial interest” under
Section 856(a)(2) of the Code or which would cause any distribution to constitute a preferential

dividend as described in Section 562(c) of the Code.

The Trust Managers may from Hme to time authorize, and the Trust may make,
distributions on its outstanding Shares in cash, in property or in its Shares, except that no
distribution shall be made if (i) after giving effect to the distribution, the Trust would be
insolvent or (ii) the distribution exceeds the surplus of the Trust, except as set forth in the Texas

REIT Act.

All Shares shall be personal property entitling the shareholders only to those rights
provided in this Declaration of Trust. The shareholders shall have no interest in the property of
the Trust and shall have no right to compel any partition, dividend or distribution of The Trust is

Declaration of Trust
Tarmpa Equities REIT!
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entitled to treat as shareholders only those Persons in whose names Shares are registered as
holders of Shares on the beneficial interest ledger of the Trust.

‘The Trust may, without the consent or approval of any shareholder, issue fractional
Shares, eliminate a fraction of 2 Share by rounding up or down to a full Share, arrange for the

disposition of a fraction of a Share by the Person entitled to 1t, or pay cash for the fair value ofa

fraction. of a Share. : -

ARTICLE X11X

A holder of Shares, an owner of any beneficial interest in Shares, or a subscriber for
Shares whose subscription has been accepted is not under an obligation to the Trust or to its
obligees, with respect to the Shares, other than the obligation to pay to the Trust the full amount
of the consideration for which the Shares were or are to be issued; with respect to any contractual
obligation of the Trust, on the basis that the Beneficial Owner, owner, or subscriber is or was the
alter ego of the Trust, or otherwise or on the basis of actual fraud or constructive fraud, a sham to
perpetrate a fraud, or other similar theory, unless the obligee demonstrates that the Beneficial
Owzer, owner or subscriber caused the Trust to be used for the purpose of perpetrating and did
perpetrate an actual fraud on the obligee primarily for the direct personal bemefit of the
Beneficial owner, owner or subscriber; or, with respect to any obligation of the Trust, on the
basis of the faiture of the Trust to observe any formality, including the failure to comply with any
requirement of the Texas REIT Act, this Declaration of Trust or the Bylaws or to observe any
requirement prescribed by the Texas REIT Act, this Declaration of Trust or the Bylaws for acts

taken by the Trust, its Trust Managers or its shareholders.
ARTICLEXTV

(a) The Trust shall indemnify every Indemmitee against all judgments, penaltics
(including excise and similar taxes), fines, amounts paid in seitlement and reasonable expenses
actually incwrred by the Indemnitee in connection with any Proceeding in which he was, is or is
threatened to be named defendant or respondent, or in which he was or is a witness Wﬂhout bemg
named a defendant or respondent, by reason, in whole or in part, of his serving or having served,
or having been nominated or designated to serve, in any of the capacities that qualify the named
defendant or respondent as an Indemmitee, to the fullest extent that indemnification is permitted
by Texas law in accordance with the Bylaws. An Indemnitee shall be deemed to have been found
liable in respect of any claim, issue or matier only afier the Indemnitee shall have been so
adjudged by a court of competent jurisdiction after exhaustion of all appeals therefrom.
Reasonable expenses shall include, without limitation, all court costs and all fees and
disbursements of attorneys for the Indemnitee.

(b) The indemnification provided by this Article XIV shall (i) mot be deemed
exclusive of, or to preclude, any other rights to which those seeking indemnification may at any
time be entitled under the Bylaws, any law, agreement or vote of shareholders or disinterested
Trust Managers, or otherwise, or under any policy or policies of insvrance purchased and
maintained by the Trust on behalf of any Indemnitee, both as to action in his Official Capacity
and as to action in any other capacity, (i) continue as to a Person who has ceased to be in the
capacity by reason of which he was an Indemnitee with respect to matters arising during the

Declaration of Trust ) e . . L
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period he was in such capacity and (iil) inwre to the benefit of the heirs, executors and
administrators of such a Person. Notwithstanding anything to the contrary otherwise contained
herein, or in the Bylaws, the Trust shall not indemnify any Person for any act, omission, loss,
damage or expense arising from the performance of his duty to the Trust to the extent such loss,
damage or expense was proximately caused by the gross negligence, willful misconduct or fraud
on the part of such Person. - -

{©) The provisions of this Article XIV (1) are for the benefit of, and may be enforced
by, each Indemnitee of the Trust, the same as if set forth in their entirety in a written instrument
duly executed and delivered by the Trust and such Indemnitee and (i) constitute 2 continuing
offer to all present and futwe Indemnitees. The Trust, by its adoption of this Declaration of
Trust, (1) acknowledges and agrees that each Indemnitee has relied upon and will continue to rely
upon the provisions of this Article XIV in becoming, and serving in any of the capacities that
qualify the named defendant or respondent as an Indemnitee, (if) waives reliance upon, and all
notices of acceptance of, such provisions by such Indemnitees and (iif) acknowledges and agrees
that no present or future Indemnitee shall be prejudiced in his right to enforce the provisions of
this Article XIV in accordance with their terms by any act or failure to act on the part of the
Trust.

(d) ° No amendment, modification or repeal of this Article XIV or any provision of this
Article XTV shall in any manner temminate, reduce or impair the right of any past, present or
future Indemnitees to be indemmnified by the Trust, nor the obligation of the Trust to indemnify
any such Indemmitees, under and in accordance with the provisions of this Article XIV as in
effect immediately prior to such amendment, modification or repeal with respect to claims
arising from or relating to matters occurring, in whole or in part, prior to such amendment,
modification or repeal, regardless of when such claims may be asserted.

(e) If the indemmnification provided in this Article XIV is either (i) insufficient to
cover all costs and expenses incurred by any Indemnitee as a result of such Indemnitee being
made or threatened to be made a defendant or respondent in 2 Proceeding by reason of his
holding or having held a position that qualifies the named defendant or respondent as an
Indemnitee or (i) not permitted by Texas law, the Trust shall indemnify, to the fullest extent that
indemnification is permitted by Texas law, every Indemnitee with respect to all costs and
expenses incwrred by such Indemmnitee as a result of such Indemnitee being made or threatened to
be made a defendant or respondent in a Proceeding by reason of his holding or having held a
position that qualifies the defendant as an Indemnitee.

() The indemnification provisious contained in this Article XIV may be amended
only by the affirmative vote of the holders of at least two-thirds (2/3) of the outstanding Shares.

ARTICLE XV

Except as otherwise provided in the Texas REIT Act or other applicable laws, no Trust
Manager or officer of the Trust shall be liable to the Trust for any act, omission, loss, damage or
expense arising fromi the performance of his duty under the Trust save only for his own willful
misfeasance, willful malfeasance or gross negligence. In discharging their duties to the Trust,

Declaration of Trust
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Trust Managers and officers of the Trust shall be entitled to rely upon experts and other matters
as provided in the Texas REIT Act.

ARTICLE XVI

(a) ) No Person, other than an Excepted Holder, shall Beneficially or
Constructively Own Shares in excess of the Aggregate Share Ownership Limit, no Person, other
than an Excepted Holder, shall Beneficially or Constructively Own Common Shares in excess of

the Common Share Ownership Limit and no Excepted Holder shall Beneficially or

Constructively Own Shares in excess of the Excepted Holder Limit for such Excepted Holder.

(i)  No Person shall Beneficially or Constructively Own Shares to the extent
that such Beneficial or Constructive Ownership of Shares would result in the Trust being
“closely held” within the meaning of Section 856(h) of the Code (without regard to whether the
ownership interest is held during the last half of a taxable year), or otherwise failing to qualify as
a REIT (including, but not limited to, Beneficial or Constructive Ownership that would result in
the Trust owning (actually or Constructively) an interest in a tenant that is described in Section
856(d)(2)(B) of the Code if the income derived by the Trust from such tenant would canse the
+ Trust to fail to satisfy any of the gross income requirements of Section 856(c) of the Code). No
Person shall Beneficially or Constructively Own Shares or change the jurisdiction of its
residence to the extent that such Beneficial or Constructive Ownership of Shares or change of
residence would result in the Trust failing o be a “domestically controlled” REIT within the
meaning of Section 897(h)(4)(B) of the Code. B - :

(iii) Notwithstanding any other provisions contained herein, any Transfer of
Shares (whether or not such Transfer is the result of a fransaction entered into through the
facilities of the NYSE or any other national securities exchange or automated inter-dealer
quotation system) that, if effective, would result in Shares being Beneficially owned by less than
one hundred (100) Persons (determined under the principles of Section 856(a)(5) of the Code) or
would result in a termination of the status of the Trust as a REIT shall be void ab initio and the
intended transferee shall acquire no rights in such Shares.

(iv) No holder of any Class B Common Shares may transfer any Class B
Common Share unless, at least 20 days prior to the proposed transfer, such holder shall notify the
Trust, in writing, of the proposed transfer; such notification shall include the name of the
proposed transferee of the Class B Common Shares (the “Proposed Transferee’) and the date of
the proposed transfer; whenever it is deemed advisable by the Trust Managers in order to protect
the status of the Trust as a REIT, the Trust Managers may require a statement or affidavit fom

each Proposed Transferee setting forth the number of Shares already owned by the Proposed

Transferee and any Related Person and such other information as the Trust Managers may desm
relevant to the determination of whether the proposed transfer would adversely affect the
qualification of the Trust as a REIT and, in connection therewith, if the proposed transfer could,
i the opinion of the Trust Managers, create a risk that the Trast would lose its status as a REIT,
or as a “domestically controlled” REIT within the meaning of Section 897(h)(4)B) of the Code,
the Trust may prohibit such proposed transfer of the Class B Common Shares; the Trust
Managers may take such action as they deem advisable to prevent or refuse to give effect to such

Declaratdon of Trust
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a transfer including, without limitation, refusing to give effect to the transfer upon its books of
any Class B Common Shares acquired in connection with any such transfer.

(b) If any Transfer of Shares (whether or not such Transfer is the result of a

transaction entered into through the facilities of the NYSE or any other national securities

exchange or automated inter-dealer quotation system) occurs which, if effective, would result in
any Person Beneficially or Constructively Owning Shares in violation of paragraphs (a)(i) or (ii)
of this Article XVI,

(6] then that number of Shares the Beneficial or Constructive Ownership of
which otherwise would cause such Person to violate paragraphs (a)(i) or (if) of this Article XVI,
(rounded to the nearest whole Share) shall be automatically, without any further action on the
part of any Person, deemed to be Transfemred to a Charitable Trust for the benefit of a Charitable
Beneficiary, effective as of the close of business on the Business Day prior to the date of such
Transfer, and such Person shall acquire no rights in such Shares; or

(ity  if the Transfer to the Charitable Trust described in paragraph (b)(1) of this
Article X VI, would not be effective for any reason to prevent the violation of paragraph(a)(i) of
this Article XVI, then the Transfer of that number of Shares that otherwise would cause any
Person to violate paragraphs (a)(i) or (i) of this Article XVI, shall be void ab initto, and the

intended transferee shall acquire no rights in such Shares.

(© If the Board or any duly anthorized committee thereof shall at any time determine
in good faith that a Transfer or other event has taken place that results in a violation of paragraph
(a) of this Article XV, or that a Person intends to acquire or has attempted to acquire Beneficial
or Constructive Ownership of any Shares in violation of paragraph (a) of this Article XVI
(whether or not such violation is intended), the Board or a committee thereof shall take such
action as it deems advisable to refuse to give effect to or to prevent such Transfer or other event,
including, without limitation, causing the Trust to redeem Shares, refusing to give effect to such
Transfer on the books of the Trust or institoting Proceedings to enjoin such Transfer or other
event; provided, however that any Transfer or attempted Transfer or other event in violation of
paragraph (a) of this Article XVI shall automatically result in the Transfer to the Charitable Trust
described above, and, where applicable, such Transfer (or other event) shall be void ab inito as
provided above irrespective of any action (or non-action) by the Board or a committee thereof,

{d)  Any Persorn who acquires or atiempts or intends to acquire Beneficial or
Constructive Ownership of Shares that will or may violate paragraph (a} of this Article XVT or
any Person who would have owned Shares that resulted in a Transfer to the Charitable Trust
pursuant to the provisions of paragraph (b) of this Article XVI, shall immediately give written
notice to the Trust of such event, or in the case of such a proposed or attempted fransaction. give

at least fifteen (15) days prior written notice, and shall provide to the Trust such other.

information as the Trust may request in oreier to determine the effect if any, of such Transfer on
the Trust’s status as a REIT. o -

(e} (1) Upon written request of the Trust, every Beneficial or Constructive Owner
of more than 5% (or such lower percentage as required by the Code or the Treasury Reguladons
promulgated thereunder) of the outstanding Shares, within thirty (30) davs after the end of =ach
taxable year, shall give written notice to the Trust stating the name and address of such owner,

Declaration of Trust
Tampa Equities REIT [
#141069v2 — 01/08/2001
9of22 .

12918 01 g1y



the number of Shares and other Shares Beneficially Owned and a description of the manmer in
which such Shares are held. Each such owner shall also give thirty (30) days prior written notice
to the Trust of any proposed change of residence to the extent any such change of residence
would involve moving fo a jurisdiction outside of the United States. Each such owner shall
provide to the Trust such additional information as the Trust may request in order to determine
the effect, if any, of such Beneficial ownership on the Trust’s status as a REIT and to ensure
compliance with the Aggregate Share Ownership Limit; and

(i)  eachPerson who is a Beneficial or Constructive Owner of Shares and each
Person (including the shareholder of record) who is holding Shares for z Beneficial or
Constructive Owner shall provide to the Trust such information as the Trust may request, in good
faith, in order to determine the Trust’s status as a REIT and as a “domestically controlled” REIT
within the meaning of Section 857(h)(4)(B) of the Code and to comply with requirements of any
taxing authority or governmental authority or to determine such compliance.

€3] Subject to paragraph (k) of this Article XVI, nothing contained in this Article XVI
or Article XVII shall limit the authority of the Board to take such other action as it deems
necessary or advisable to protect the Trust and the interests of its shareholders in preserving the
Trust's status as a REIT. | .

() Subject to the terms of the Stockholders’ Agreement, in the case of an ambiguity
in the application of any of the provisions of this Article XVI or Article XVII, the Board shall
have the power to determine the application of the provisions of this Article XVI or Article XVII
with respect to any situation based on the facts known to it. In the event this Article XVI or
Article XVII reguires an action by the Board and this Declaration of Trust fails to provide
specific guidance with respect to such action, the Board shall have the power to determine the
action to be taken so long as such action is not contrary to the provisions of this Article XVI or

Article XVIL. , i o

(h) (A)  Subject to paragraph (a)(i) of this Article XVI, the Board in its sole
discretion, may exempt a Person from the Aggregate Share Ownership Limit and the Commeon
Share Ownership Limit, as the case may be, and may establish or increase an Excepted Holder
Limit for such Person if: '

6y the Board obtains such representations and undertakings from such Person
as are reasomably necessary to ascertain that no individual’s Beneficial or constructive ownership
of such Shares will violate paragraph (a)(ii) of this Article XVT;

(if)  such Person does not and represenis that it will not own, actually or
Constructively, an interest in a tenant of the Trust (or a tenant of any entity owned or controlled
by the Trust) that would cause the Trust to own, actually or Constructively, more than a 9.8%
interest (as set forth in Section 856(d)(2)B) of the Code) in such tenant and the Board obtains
such representations and undertakings from such Person as are reasonably necessary to ascertain
this fact (for this purpose, a tenant from whom the Trust (or an entity owned or controlled by the
Trust) derives (and is expected to continue to derive) a sufficiently small amount of revenue such
that, in the opinion of the Board, rent ffom such tenant would not adversely affect the Trust’s
ability to qualify as a REIT, shail not be treated as a tenant of the Trust); and
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(iii) such Person agrees that amy violation or aftempted violation of such
representations or undertakings (or other action which is contrary to the restrictions contained in
this Article XVI) will result in such Shares being automatically Transferred to a Charitable Trust
in accordance with this Article XV1 or Article XVIL

(B)  Priorto granting any exception pursuant to paragraph (h)(A) of this
Article XVI, the Board may require a ruling from the Internal Revenue Service, or an opinion of
counsel, in either case in form and substance satisfactory to the Board in its sole discretion, as it
may deem necessary or advisable in order to detemnine or ensure the Trust’s status as a REIT.
Notwithstanding the receipt of any ruling or opinion, the Board may impose such conditions or
restrictions as it deems appropriate in connection with granting such exception.

(C)  Subject to paragraph (a)(ii) of this Article XVI, an underwriter
which participates in a public offering or a private placement of Shares (or securities convertible
into or exchangeable for Shares) may Beneficially or Constructively Own Shares (or securities
convertible mto or exchangeable for Shares) in excess of the Aggregate Share Ownership Limit,
the Common Share Ownership Limit or both such limits, but only to the extent necessary to
facilitate such public offering or private placement.

: (D) The Board may only reduce the Excepted Holder Limit for an
Excepted Holder: (i) with the written consent of such Excepted Holder at any time or
(i) pursuant to the terms and conditions of the agreements and undertakings entered into with
such Excepted Holder in connection with the establishment of the Excepted Holder Limit for that
Excepted Holder. No Excepted Holder Limit shall be reduced to 2 percentage that is less than
the Common Share Ownership Limit.

1) The Board may from time to time increase the Common Share Ownership Limit
and the Aggregate Share Ownership Limit; provided that any such increase will not cause the
Trust to fail to be a “domestically controlled” R.EIT within the meaning of Sectxon 897(]1)(4)(3)
of the Code. ,

) Each certificate for Shares shall bear substantially the following legend:

The Shares represented by this certificate are subject to restrictions on Beneficial
and Constructive Ownership and Transfer for the purpose of the Trust’s maintenance of
its status as a Real Estate Investment Trust (a “REIT”) under the Internal Revenmue Code
of 1986, as amended (the “Code”). Subject to certain further restrictions and except as
expressly provided m the Trust’s Declaration of Trust, (i) no Person may Beneficially or
Constructively Own Commeon Shares in excess of 9.8% (in value or number of Shares) of
the outstanding Common Shares unless such Person is an Excepted Holder (in which case
the Excepted Holder Limit shall be applicable); (i) no Person may Beneficially or
Constructively Own Shares in excess of 9.8% of the value of the total outstanding Shares,
unless such Person is an Excepted Holder (in which case the Excepted Holder Iimit shall
be applicable); (iii) no Person may Beneficially or Constructively Own Shares that would
result in the Trust being “closely held” under Section 856(h) of the Code or otherwise
cause the Trust to fail to qualify as a REIT or as a “domesticalty controiled” REIT within
the meaning of Section 897(1)(4)(B) of the Code; and (iv) no Person may Transfer Shares
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if such Transfer would result in Shares being owned by fewer than one hundred (100)
Persons. Any Person who Beneficially or Constructively Owns or attempts to
Beneficially or Constructively Own Shares which cause or will cause a Person to
Beneficially or Constructively Own Shares in excess or in violation of the above
limitations must immediately notify the Trust. If any of the restrictions on Transfer or
ownership are violated, the Shares represented hereby will be automaticalty Transferred
to a Trustee of a Charitable Trust for the benefit of one (1) or more Charitable
Beneficiaries. In addition, upon the occurrence of certain events, attempted Transfers in
violation of the restrictions described above may be void ab initio. All capitalized terms
in this legend have the meanings defined in the Trust’s Declaration of Trust, as the same
may be amended from time to time, a copy of which, including the restrictions on
Transfer and ownership, will be furnished to each holder of Shares on request and
without charge. e

Each certificate shall set forth on the face or back of the certificate (i) a full statement of
all the designations, preferences, limitations, and relative rights of the Shares of each class or
series to the extent they have been fixed and determined and the authority of the Trust Managers
to fix and determine the designations, preferences, limitations, and relative rights of subsequent
series; or (ii) a statement that the information required in clause (i) of this sentence is set forth in
the Declaration of Trust on file with the county clerk of Bexar County, Texas and that the Trust,
on written request to the Trust at its principal place of business or registered office, will furnish a
copy of the statement to the record holder of the certificate without charge. If any restriction on
the transfer or registration of the transfer of shares is imposed or agreed to by the Trust, as
permitted by the Texas REIT Act, each ceriificate representing shares restricted in this marmer
shall conspicuously state on the face or back of the certificate that such a restriction exists
pursuant to 2 specified document.

&) Nothing in this Article XVT, in Article XVII or elsewhere in this Declaration of
Trust shall preclude the settlement of any transaction in securities entered into through the
facilities of the NYSE or any other national securities exchange or automated inter-dealer
quotation system, subject to the limitations on Transfer set forth herein.

) The affirmative vote of the holders of not less than 80% of all outstanding Shares
entitled to vote in the election of Trust Managers, considered for purposes of this Article XVI as
one (1) class, shail be required to amend, alter, change, repeal or rescind any provision of this
Article XVI or to adopt any provisions inconsistent with this Article XVI.

ARTICLE XVII

(a) Upon any purported Transfer or other event described in paragraph (b) of Article
X V1 that would result in a Transfer of Shares to.a Charitable Trust, such Shares shall be deemed
to have been Transferred to the Trustee as Trustee of a Charitable Trust for the exciusive benefit
of one (1) or more Charitable Beneficiaries. Such Transfer to the Trustes shall be deemed to be
effective as of the close of business on the Business Day prior to the purported Transfer or other
event that results in the Transfer to the Charitable Trust pursuant to paragraph (b) of Article XVI.
The Trustee shall be appointed by the Trust and shall be a Person unaffiliated with the Prohibited
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Owner. Each Charitable Beneficiary shall be designated by the Trust as provided in paragraph (f)
of this Article XVII.

(o)  Shares held by the Trustee shall be issued and outstanding Shares of the Trust.
The Prohibited Owner shall have no rights in the Shares held by the Trustee. The Prohibited
Owner shall not benefit economically from ownership of any Shares held in the Charitable Trust
by the Trustee, shall have no rights to dividends or other distributions and shall not possess any
rights to vote or other rights atfributable to the Shares held in the Charitable Trust.

(©) The Trustee shall have all voting rights and rights to dividends or other
distributions to which such Shares are entitled with respect to Shares held in the Charitable Trust,
which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any
dividend or other distribution paid prior to the discovery by the Trust that Shares have been
deemed Transferred to the Trustee shall be paid with respect to such Shares to the Trustee upon
demand and any dividend or other distribution authorized but unpaid shall be paid when due to
the Trustee. Any dividends or distributions so paid over to the Trustee shall be held in trust for
the benefit of the Charitable Beneficiary for distribution at such times as may be determined by
the Trustee. The Prohibited Owner shall have no voting rights with respect to Shares held in the
Charitable Trust and, subject to Texas law, effective as of the date that Shares have been deemed
Transferred to the Trustee, the Trustee shall have the authority (at the Trustee’s sole discretion)
(i) to rescind as void any vote cast, to the extent such Shares are entitled to vote, by a Prohibited
Owner prior fo the discovery by the Trust that Shares have been deemed Tramsferred to the
Trustee and (i) to recast such vote, o the extent such Shares are entitled to vote, in accordance
with the desires of the Trustee acting for the benefit of the Charitable Beneficiary.
Notwithstanding the provisiors of this Article XVTI, until the Trust has received notification that
Shares have been deemed Transferred into a Charitable Trust, the Trust shall be entitled to rely
on its Share Transfer and other shareholder records for purposes of preparing lists of
shareholders enfitled to vote at meetings, determining the validity and aunthority of proxies and
otherwise conducting votes of shareholders.

(d)  Within twenty (20) days of receiving notice from the Trust that Shares have been
deemed Transferred to the Charitable Trust, the Trustee of the Charitable Trust shall sell the
Shares held in the Charitable Trust to a Person, designated by the Trustee, whose ownership of
the Shares will not violate the ownership limitations set forth in paragraph (a) of Asticle XVI.
Upcen such sale, the interest of the Charitable Beneficiary in the Shares sold shall terminate and
the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the
Charitable Beneficiary as provided in this paragraph (d) of Article XVII. The Prohibited Owner
shall receive the lesser of (i) the price paid by the Prohibited Owner for the Shares or, if the
Prohibited owner did not give value for the Shares in comnection with the event causing the
Shares to be held in the Charitable Trust (e.g., in the case of a gift, devise or other such
transaction), the Market Price {or, in the absence of a Market Price, the Fair Market Value) of the
Shares on the day of the event causing the Shares to be heid in the Charitable Trust and (ii) the
price per Share (net of costs of sales) received by the Trustee from the sale or other disposition of
the shares held in the Charitable Trust. Any net sales proceeds i excess of the amount payable to
the Prohibited Owrner shall be immediately paid to the Charitable Beneficiary. If, prior to the
discovery by the Trust that Shares have been deemed Transferred to the Trustee, such Shares are
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sold by a Prohibited Owner, then (i) such Shares shall be deemed to have been sold on behalf of
the Charitable Trust and (ii) to the extent that the Prohibited Owner received an amount for such
Shares that exceeds the amount that such Prohibited Owner was entitled to receive pursuant to
this paragraph (d), such excess shall be paid to the Trustee upon demand. '

©) Shares deemed Trausferred to the Trustee shall be deemed to have been offered
for sale to the Trust or its designee, at a price per Share equal to the lesser of (i) the price per
Share in the transaction that resulted in such deemed Transfer to the Charitable Trust (or, in the
case of a devise or gift, the Fair Market Value (or Market Price, if applicable) at the time of such
devise or gift) and (ii) the Fair Market Value (or Market Price, if applicable) on the date the
Trust, or its designee, accepts such offer. The Trust shall have the right to accept such offer until
the Trustee has sold the Shares held in the Charitable Trust pursuant to paragraph (d) of this
Article XVII. Upon such a sale to the Trust, the interest of the Charitable Beneficiary in the
Shares sold shall terminate and the Trustee shall distribute all net sales proceeds of the sale to the
Prohibited Owner. : B

3] By written notice to the Trustee, the Trust shall designate one (1) or more
nonprofit organizations to be the Charitable Beneficiary of the interest in the Charitable Trust
such that (i) Shares held in the Charitable Trust would not violate the restrictions set forth in
paragraph (a) of Asticle XVI in the hands of such Charitable Beneficiary and (i) each such
organization must fit within the definition of a Charitable Beneficiary set forth in paragraph (d)
of Article XX VL ' o ' ’

() The Trust is authorized specifically to seek equitable relief, including injunctive
relief, to enforce the provisions of Article XVI and this Article XVII.

() No delay or failure on the part of the Trust or the Board in exercising any right
hereunder shall operate as a waiver of any right of the Trust or the Board as the case may be,
except to the extent specifically waived in writing.

ARTICLE XVIII

Upon resolution adopied by the Trust Managers, and to the extent permitted by the Texas
REIT Act, the Trust shall be entitled to purchase, directly or indirectly, its own Shares, provided
that following such repurchase the Trust would continue to be able to pay its debis as they

become due in the ordinary course of its business.
ARTICLE XIX

) There shall be an annual or a special meeting of the shareholders, to be held on
proper notice at such time (afier the delivery of the annual report) and convenient location as
shall be determined by or in the manner prescribed in the Bylaws, for the election of the Trust
Managers, if required, and for the transaction of any other business within the powers of the
Trust. Except as otherwise provided in this Declaration of Trust, special mestings of
shareholders may be called in the marmer provided in the Bylaws and Texas REIT Act. If there
are no Trust Managers, the officers of the Trust shall prompily call a special meeting of the
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shareholders entitled to vote for the election of successor Trust Managers. Any meeting may be
adjourned and reconvened as the Trust Managers determine or as provided in the Bylaws.

® Subject to the provisions of any class or series of Shares then outstanding, the
shareholders entitled to vote shall be entitled to vote only on the following matters: (i) election of
Trust Managers as provided in Article VI and the removal of Trust Managers as provided in
Article VI, (ii) amendment of this Declaration of Trust as provided in Article XX, (1i1)
termination of the Trust as provided in Article XX, {iv) merger or consolidation of the Trust, or
the sale or disposition of substantially all of the property of the Trust, and (v} such other matters
with respect to which the Board has adopted a resolution declaring that a proposed action is
advisable. and directing that the maiter be submitted to the shareholders for approval or
ratification. Except with respect to the foregoing matters, or as otherwise provided in the Bylaws,
no action taken by the shareholders at any meeting shall in any way bind the Board.

(c) Except as may be provided by the Board in setting the terms of any series of
Shares pursuant to Article VII or as may otherwise be provided by contract, no holder of Shares
shall, as such holder, (i) have any preemptive right to purchase or subscribe for any additional
Shares of the Trust or any other security of the Trust which it may issue or sell or (i) except as
expressly required by the Texas REIT Act have any right to require the Trust to pay him the fair
value of his Shares in an appraisal or similar Proceeding.

(&) [Reserved]

(¢)  The submission of any action to the shareholders for their consideration shall first
be approved by the Board.

(f)  The Bylaws may provide that any action required or permitted to be taken by the
shareholders may be taken without a mesting by the written consent of ali of the shareholders
entitled to vote to approve the matter as required by statute, this Declaration of Trust or the

Bylaws, as the case may be.
ARTICLE XX

This Declaration of Trust may be amended from time to titme by the affirmative vote of
the holders of at least eighty percent (80%) of the outstanding Shares entitled to vote on the
proposed amendment. All rights and powers conferred by this Declaration of Trust on

shareholders, Trust Managers and officers are granted subject to the shareholders’ reserved right o

to amend this Declaration of Trust.
ARTICLE XX1

(a) Subject to the provisions of any class or series of Shares at the tme outstanding,
the Trust may be terminated at any meeting of shareholders, by the affirmative vote of eighty
percent (80%) of all the votes entitled to be cast on the martter. Upon the termination of the Trust:

(1) The Trust shall carry on no business except for the purpese of winding up
its affairs. ' '
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(ii)  The Trust Managers shall proceed to wind up the affairs of the Trust and
all of the powers of the Trust Managers under this Declaration of Trust shall contimue, including
the powers to fulfill or discharge the Trust’s coniracts, collect its assets, sell, convey, assign,
exchange, Transfer or otherwise dispose of all or any part of the remaining property of the Trust
to one (1) or more Persons at public or private sale for consideration which may consist in whole
or in part of cash, securities or other property of any kind, discharge or pay its liabilities and do
all other acts appropriate to liquidate its business. -

(iii)  After paying or adequately providing for the payment of all Habilities, and
upon receipt of such releases, indemnities and agreements as they deem necessary for their
protection, the Trust may distribute the remaining property of the Trust among the shareholders
so that after payment in full or the setting apart for payment of such preferential amounts, if any,
to which the holders of any Shares at the time outstanding shall be entitled, the remaining
property of the Trust shall, subject to any participating or similar rights of Shares at the time
outstanding, be distributed ratably among the holders of Common Shares at the time outstanding.

(b) After termination of the Trust, the liquidation of its business and the distribution
to the shareholders as herein provided, and the filing of articles of dissolution as required by the
Texas REIT Act, a majority of the Trust managers shall execute and file with the Trust’s records.
a document certifying that the Trust has been duly terminated, and the Trust Managers shall be

" discharged from all labilifes and duiles. hereunder and the nchts and mterests of all
shareholders shall cease.

ARTICLE XXI1I

If any provision of this Declaration of Trust or any application of any such provision is
determined to be invalid by any federal or state cowrt having jurisdiction over the issue, the
validity of the remaining provisions shall not be affected and other applications of such provision
shall be affected only to the extent necessary to comply with the determination of such court.

This Declaration of Trust may be executed in one or more counterparts, each of which shall be

deemed to be au original and all of which shall be deemed to be one and the same instrument.
ARTICLE XX

This Declaration of Trust is executed by the undersigned Trust Managers and delivered in
the State of Texas with reference to the laws thereof, and the rights of all parties and the validity,
construction and effect of every provision hereof shall be subject 10 and construed according to
the laws of the State of Texas without regard to conflicts of laws provisions thereof.

ARTICLE XXIV

In this Declaration of Tmst, unless the context otherwise requires, words used in the
singular or in the plural include both the plural and singular and words denoting any gender
melude all genders. The title and headings of different parts are inserted for convenience and
shall not affect the meaning, construction or effect of this Declaration of Trust.

Declaration of Trust
Tampa Eguities REIT 1
#141069v2 — 01/08/2001
16 0f22

189190 01187




The provisions of this Declaration of Trust shall be subject to all valid and applicable
laws, including, without limitation, the Texas REIT Act and the Code as nmow or hereafter
amended. Notwithstanding any other provision of this Declaration of Trust to the contrary, to the
extent any provision of this Declaration of Trust is contrary to or inconsistent with the sections of
the Code {or any successor statute) which relate to or govern real estate investment trusts or the
regulations adopted under those sections, or requires any trust formed under the Texas REIT Act
to take (or prohibits any trust formed under the Texas REIT Act from taking) any action required
to secure or maintain its status as a real estate investment trust under such sections or regulations,
the sections and regulations of the Code (or any successor statute) shall prevail over the
provisions of this Act as to any real estate investment trust qualifying or attempting to qualify
under such sections and regulations.

ARTICLE XXV

For purposes of this Declaration of Trust, the following terms shall have the following
meanings: -

(a) “Aggregate Share Ownership Limit” shall mean not more than 9.8% in value of
the aggregate of the outstanding Shares. The value of the outstanding Shares shall be determined
by the Board in good faith, which determination shall be conclusive for all PUTPOSES.

)] “Beneficial Ownership™ shall mean ownership of Shares by a Person, whether the
interest in Shares is held directly or indirectly, and shall inchude interests that would be treated as
owned through the application of Section 544 of the Code, as modified by Section 856(h)}(1)(B)

of the Code. The terms “Beneficial Owner,” “Beneficially Owns” and “Beneficially owned” _

shall have the correlative meanings.

O] “Business Day” shall mean any day, other than a Saturday or Sunday, that is
neither a legal holiday nor a day on which banking instittions in the State of Texas or the State
of New York are anthorized or required by law, regulation or executive order to close.

(@ “Charitable Beneficiary” shall mean one (1) or more beneficiaries of the

Charitable Trust, provided that each such organization must be described in Section 501(C)(3) of
the Code and contribuiions to each such organization must be eligible for deduction under each
of Sections 170(b)}(1)}(A), 2055 and 2522 of the Code.

(&) “Charitable Trust” shall mean any trust provided for in Article XVI.

(£) “Code” shall mean the Internal Revenue Code of 1986, as amended from time to
time. :

(g} “Common Share Ownership Limit” shall mean not more than 9.8% (in value or in

nurnber of Shares, whichever is more restrictive) of the aggregate of the outstanding Common
Shares. The number and value of outstanding Common Shares shall be determined by the Board
in good faith, which determination shall be conclusive for all purposes.
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(h) “Constructive Ownership” shall mean ownership of Shares by a Person, whether
the interest in Shares is held directly or indirectly, and shall include interests that would be
treated as owned through the application of Section 318(a) of the Code, as modified by Section
856(d)(3) of the Code. Constructive Ownership shall include ownership of convertible securities,
which are any securities of the Trust that are convertible into Shares. The terms “Constructive
Owmner,” “Construchvely Owns” and “Constructively Owned” shall have the correlative
meanings. S T

6y “Declaration of Trust” shall mean this Declaration of Trust as filed for record
with the County Clerk of Bexar County, Texas, and any amendments thereto.

)] “Excepted Holder” shall mean a shareholder of the Trust for whom an Excepted
Holder Limit is created by paragraph (h) of Article XVI or by the Board pursuant to paragraph
(h) of Article XVI.

(k) “Excepted Holder Limit” shall mean, provided that the affected Excepted Holder
agrees to comply with the requirements established by the Board pursuant to paragraph (h) of
Article XVI, and subject to adjustment pursuant to paragraph (h) of Article XVI, the percentage
limit established by the Board pursuant to paragraph (1) of Article XVI.

D “Fair Market Value” shall mean (i) in the case of securities, the Fair Market Value
on the date in question of such security as reasonably determined by an independent appraiser
selected by a majority of the Trust Managers in good faith; and (ii) in the case of property other
than cash or stock, the Fair Market Value of such property as determined by the latest appraisal
or update obtained by the Trust relating to the property in question.

(m) “Indemnitee” shall mean (i) any present or former Trust Manager or officer of the
Trust, (ii) any Person who while serving in any of the capacities referred to in clause (i) hereof
served at the Trust’s request as a Trust Manager, director, officer, partner, venturer, proprietor,
trustee, employee, agent or similar functionary of another real estate investment trust or foreign
or domestic corporation, partmership, joint venture, sole proprietorship, trust, employee benefit
plan or other enterprise and (iif) any Person nominated or designated by (or pursuant to authority
granted by) the Trust Managers or any con:n:mttee thereof to serve in any of the capacities
referred to in clauses (i) or (ii) hereof.

(n)  “Initial Public Offering™ shall mean the initial sale of Conunon Shares to the
public pursuant to the Trust’s first effective registration statemcnt for such Cormimon Shares filed
under the Securities Act of 1933, as amended.

(0)  “Market Price” on any day shall mean, with respect to any class or series of
outstanding Shares, the closing price for such Shares on such date.

® “Nasdaq”™ shall mean the Nasdaq National Market.

(@  “NYSE” shall mean the New York Stock Exchange.
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@ “Offictal Capacity” shall mean (i) when used with respect to a Trust Manager, the
office of Trust Manager of the Trust and (ii) when used with respect to a Person other than a
Trust Manager, the elective or appointive office of the Trust held by such Person or the
employment or agency relationship undertaken by such Person on behalf of the Trust, but in each
case does not include service for any other real estate investment trust or foreign or domestic

corporation or any partnership, joint venture, sole proprietorship, trust, employee benefit plan or

other enterprise.

(s) “Person” shall mean an individual, corporation, partnership, estate, trust
(including a trust qualified under Sections 401(a) or 501(c)(17) of the Code), a portion of a trust
permnanently set aside for or to be used exclusively for the purposes described in Section 642(c)
of the Code, association, private foundation within the meaning of Section 509(a) of the Code,
joint stock company or other entity and also includes a group as that term is used for purposes of
Section 13(d)(3) of the Exchange Act and a group to which an Excepted Holder Limit applies.

) “Proceeding™ shall mean any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitrative or investigative, any appeal in
such an action, suit or proceeding, and any inquiry or investigation that could lead to such an
action, suit or proceeding. '

(w) “Prohibited Owner” shall mean, with respect to any purported Transfer, any
Person who, but for the provisions of Article XVI, would Beneficially or Constructively Own
Shares, and if appropriate in the context, shall also mean any Person who would have been the
record owner of Shares that the Prohibited Owner would have so owned.

) “REIT” shall mean a real estate investment trust within the meaning of Section
856 of the Code. :

(w)  “Shares” shall mean, shares of beneficial interest in the Trust, inchuding, uniess
otherwise specified in this Declaration of Trust, the Common Shares and the Preferred Shares.

(x)  “Stockholders’ Agreement” shall mean that certain Stockholders’ Agreement
dated to be effective as of January 18, 2001 among the Trust, USAA Real Estate Company and
SITQ BST-REIT LP, as the same may be amended or otherwise modified from time to time.”

(¥)  “Transfer” shall mean any issuance, sale, Transfer, gift, assignment, devise or
other disposition, as well as any other event that causes any Person to acquire Beneficial or
Constructive Ownership, or any agreement to take any such actions or cause any such events, of
Shares or the right to vote or receive dividends on Shares, including (i) the granting or exercise
of any option (or any disposition of any option), (ii) any disposition of any securities or rights
convertible into or exchangeable for Shares or any interest in Shares or any exercise of any such
conversion or exchange right and (iii) Transfers of interests in other entities that result in changes
m Beneficial or Constructive Ownership of Shares; in each case, whether voluntary or
involuntary, whether owned of record, Constructively or Beneficially Owned and whether by
operation of law or otherwise. The terms “Transferring” and “Transferred” shall have the
correlative meanings. T ' )
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(2) “Treasury Regulations” shall mean the Federal Income Tax Regulations,
including Temporary Regulations, promulgated under the Code, as such regulations may be
amended from time to time (including corresponding provisions of succeeding regulations).

(aa)  “Trust” includes any domestic or foreign predecessor of the Trust in a merger,
consolidation or other transaction in which the liabilities of the predecessor are Transferred to the

Trust by operation of law.

(bb)  “Trust Manager” shall mean any natural Person, who need not be a resident of the
State of Texas or a shareholder of the Trust, that controls, operates, disposes, invests, reinvests
and manages the Trust estate and, whether included in the foregoing oz not, possesses all powers
necessary or appropriate to effect any or all of the purposes for which the Trust is organized.

{cc) “Trustee” shall mean the Person, wmaffiliated with the Trust and a Prohibited
Owner, that is appointed by the Trust to serve as Trustee of the Charitable Trust,

IN WITNESS WHEREQF, the undersigned Trust Managers do hereby execute this
Declaration of Trust to be effective as of the _16th__ day of January, 2001. o

T. Pairick Thincan

Ay 7

SMM :

Yvon Fessiet

e j?ff“
ﬁ AN N
Jde C. McKinney /———%
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STATE OF . TEXAS

COUNTY OF BEXAR

This instrument was acknowledged before me this 15th  day of January, 2001 by T.
Patrick Duncan as Trust Manager of Tampa Equities RETT I, a Texas real estate investment trust,
on behalf of said trust.

?‘ -
(sez) J f Y
A A A A ot S e ’ZW 2 . CL\_/

S }; .
PEGGY S. SIEFKEN Notafy' PGBic/ State of _ Texib

Matary Public
2 State of Texas
“ My Cornm, Exp, 06-03-2002

A AAAM““"‘
LINQCK,

WAV

PO W ...
N e g N,

STATE OF _TEXAS

COUNTY OF _ BEXAR

This instrument was acknowledged before me this 15+ day of January, 2001 by Susan
Wallace as Trust Manager of Tampa Equities REIT I, a Texas real estate investment trust, on
behalf of said trust.

/mjwu

Notary Pyblig! State of __ Tefds

PEGGY S. SIEFKEN

Notary Public
Stattgrgf Texas

AT AT AT AT AT AT S e v

STATE OF } NGES

COUNTY OF %ﬁ )W} Ry,
This instrument was acknowledged before me this J fimday of January, 2001 by Joe C.

McKinney as Trust Manager of Tampa Equities REIT I, a Texas real estate investment trust, on
behalf of said trust.

CINDY JOHNSON |
NOTARY PUBLIC | /;/(/ s @Lﬂd&‘ﬂ

STATE OF TEXAS | Notary Public, gtate of T T s o

¥ My Comm. Exp. 06-04-2002
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PROVINCGE N , ,
S5TATE OF QUEREC L . , : -

CCUNTRY

CARVADA

This instrument was acknowledged before me this / &_}A day of January, 2001 by Yvon
Tessier as Trust Manaorer of Tampa Equities REIT 1, a Texas real estate investment trust, on

behalfofsmd trust ENN .

Wil putine,
Notary Public%tate-of ’P@;m & Quebec

7:, rl —
-.,f‘ OI"—’J";;?‘ .
Provirice N :
SHTE OF QUFBEC ' . .
coUunNTRY '

CORNTTOF cmunm o

This instnunent was acknowledged before me this 4’23# day of January, 2001 by Denis
Epoh as Trust Manager of Tampa Equities REIT I, a Texas real estate investment trust, on behalf

of said trust.

Yo, Aokl Pty
Notary Pulﬁ’ic, Stateof P/{M‘gﬁgaﬂﬂ L@LX’( N
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