Doy 000000017

{Requestor's Name)

{Address)

{Address)

{Ciy/State/Zip/Phone #)

[ rPckur  [Jwar [] ma

(Business Entity Mame)

{Document Number)

Certifiad Copies Certificates of Status

Speciai instructions to Filing Officer:

AL b
&

Office Use Only

e
i
4
B
it
i
bt

L

500030841885

/2370401055008 #¥357.50

03725704 -~ 0100E~-021 435,00

N

Al

HOIYED4NED 40 ROISIAID
.

nz L €2 YK Y0
g

910 414 €2 w40
il
Vi
14




€T CORPORATION

March 23, 2004

Secretary of State, Florida
409 East Gaines Street
Tallahassee F1. 32399 ' -

Re: Order # 6064218 SO
Customer Reference I; 94116670
Customer Reference 2: nfa

Dear Secretary of State, Florida:

Please file the attached:
AMLI Residential Properties Trust (MD)
Qualification
Florida

Please FILE FIRST and return a good standing certificate and a certified copy along with regular

A=

evidence, -

Enclosed piease find a check for the requisite fees. Please return evidence of filing(s) to my attention.

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately at
(850) 222-1092. Thank you very much for your heip.

Sincerely,

Jeffrey J Netherton
Sr. Fulfiliment Specialist
Jeff Netherton@cch-lis.com

&80 East Jelferson Straet
Tallahassee, AL 32301
Tel. 850 222 1092 -
Fax 850 222 7615 .
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE

TO FILE OR QUALIFY

A

AMIY RESIDENTIAL PRCOPERTIES TRUST

Maryiand

Real Estate Investment
TRUST
In accordance with Section 609.02 of the Florida Statutes, pertaining to
Comunon Law Declarations of Trust, the undersigned, the Chairman of the
Board of Trustees of AMLI Residential Propertlies Trust

, &
real esitate inves € of‘.{_‘m‘“} .
Maryland _ rust hereby affirms in order to file or quahify
(State) t - :
AMLY Regidential Properties Trust , in the State of F}gﬁda_
{(Name of Trust) T
1. Two or more persons are named in the Trust.
2. The principal address is

125 Bouth Wacker Driwve, Buite 3100

Chicago, Illinois

60606
3. The registered agent and street address in the State of Florida is:

Corporation Service Company

1201 Fays Street, Tallahassee, Florida

32301
4. Acceptance by the registered agent: Having been named as registered

agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidavit, I hereby accept the appointment as
registered agent and agree to act in this capacity,

M»L_ ,O Wm—ma Wintersmith, Asst. Secretary
(Signature of Registered Agent)

o)
5. I certify that the attached is a true and correct copy of the Declaration of ;
Trust under which the association proposes to conduct its business in =
N o2
ame¢: John E. allen ?%
NOTARY TEtld: Trustee IS
Filing Fee: $350.00
Certified Copy: $ 8.75 {optional}
CRIEGH3{3/00) .
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RESOLUTION TO CHANGE PRINCIPAL OFFICE OR RESIDENT AGENT
The directorsistockholdersigeneral partnerfauthorizad person of

ALY RESIDENTIAL PRORPERTLIES TRUST

organized under the laws of Maryland

{Nemae of Entity)

[+

P d the following resolution:
{Stato}

[CHECK APPLICABLE BOX(ES)]

{x7] The principal office is changed from: {old addrass)

7131 WMeyton Court

Bl alr,

¥D 21014

to:  (new addrass)

</o C8C-Lawyers Incorporating Sexvice Company

11l Bast Chage Stres¥, Baltimore, MD

L =t

31202

¥en Kramer

7i3i Maytcn Court, Bel adr, WD 21814

[¥}The name and address of the resident agent is changed from:

IS

CSC-Lawysrs Incorporating Servica Company

11 East Chase Streav

N et

. Baltimexe, MD 21202

I ceriify under penalties of perjury the foregoing is true

et nreepiilil

tary or Assistant Sec}atary
General Partner

Authorized Person

{ hereby consent to my designation in this document as resident agent for this entity.

CIEC-Lawyers, Incarpo ing Se

ica Compeny
QGNEDBY:Clﬁh&jzzag/gzrt44

fResident Agent

Caria Lohi
Asst. Vice Prosident

"

gy s 1l B2 YN

1 hereby certlfy that this is a true and complete
Pa

yofthe 7
ge dogument on file in this office. DATED: sgg (?
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CORPORATE CHARTER APPROVAL SHEET

-
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DECLARATION

ARTICLE {.

Section 1.
Section 2.
Section 3.
Section 4.

ARTICLE 2.

Section .
Section 2.
Section 3.
Section 4.
Section S.
Section 6.

THE TRUST . ..

Name ....
Resident Atguu
Nature of Trust
Purpose of the Trust

Shares. Certificates of Beneficial Interest.
Saof Shapes .
Ofﬂ[%tﬁ'!g’g? Shamt,
firy Shares . .. ..
we@é;ﬂl‘:ty ot‘ Shares -
ect of Transfer of Shares or Dea!h Inso;vency
or Incnﬁcny of Shavehofders . . . .. . ...

ARTICLE 3. RESTRICTION ON TRANSFER. ACQUISITION AND,;REDEMP’I’ION

fIiasm

OF SHAHES

Section .
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Saction 7.
Section R.
Section 9.
Section 10,
Section 1.

Section 12.
Sectian 3.
Section 14,
Section 15,
Section 16.

- v

Definitions
me:rsmp ‘Limitation
Excess Sﬁams

lnfonmttiﬁn for Trust

Olher Aehpn by Board

Ambigulfies

Modiﬁca!ion of Exmmg Holder Limits

lncmse oi' Decn,asc in Ownership Lumt

lestalmns on Changes in Existing Holdu and
{)wﬁershtp Lumh

gend
Severaha!tty e
Tnm for Excess Shares
No Distritwitions for Excess Shares
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Section b, Nonhabitiss and Indemnification of Sharcholders. .. .. _ . . | 16
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ARTICLE 5. THETRUSTEES .. .. ... ... . ... .. . . «o.... 1%
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of Trusteen . .. .. . B
Section 2, Resignation, Removal .md l)mth o S e
Section 3, Vacancies ... .. . . e . R - |
Section 4, Successer Trustees . .. S I £
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Newtion t Incdemaniftcation of Travtees 24
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AMET KESIBENHEAL PROPFRTIES TRESNG
B AR, TION OF TRUNY

Thas Dectaration o gt o1 vt Restdentiad Propentics Trast, sade m Chiveen, THinas,
cormed s of Becemtor 15 Bl s follow

RECITALS
I Thin Trust 1y 5 oread oo ivestpent trust andes the Taw s of the State of
Miryland,
1! The Trstees desite ihat tas Troest anadify as i real ostiste invesimenst trusi

'REIT™ under Scotions 856 dhrongh 86l of the Internal Revenue Codue of 1986, ux now in
ettect or hercafter wnended (the "Code” s, wad under Title 8 of the Corporaions and Asociations
Article of the Anpotaed Codde of Marctnwd, o amended ("Tiede 87y,

iif. The beaciicipl mteeest 31 s Trnt shall be dividod, smo sninsforable shares
"Shares™s of one or more chrees evidenced by cenificates.

DECLARATHIN

NOW, THEREFORE. the Trustees berehy declire that they assume the duties of Trustees
fereunder amd hokd all avacts of the Trost presently oxdsting amnd bereatter o be reconed. and
Al rents, incosse. profits and gusns therefrom. from whateser souree dernoad. moimsd, tar the
Starchelders in w cordanve with the tery sad condittons heretnfoor proa ided,

ARTICLE 1. THE TRUST

Section 1. Name. The Toed created by this Dechimgion of Trose s berein referad to
as the "Trest” and <hail be fnown by the nume " Al Reskdentinl Propenios Troest ™ Ses far as
may b opractivablo, degul and conventent, the affuirs of the Tost shatf b conducted ond
inspsacted pider ot s, w bl mame shath nor nefer o the Trastees imdis kbaitlly or persarnadiy
ur 10 the benelicles or Shareholders of the Trsd, or to any offioers coplovecs or apents of
thy Trust,

Under crrcuanstances i which the Trustees determiae that the uve of the e ™ anh
Hestdemutd Propenres Trust” o ot prractiviabie s fegab or vonvenwat, they span as appropriate uw
therr eaanes wigh sudable rebrivave o flend [oesdee shaians, or e cdber satabde designiton o
they may adopt another mene under which thy T may Bohd propos o operate BTN
merisdicon which e ~Ball nor b othe Aneschedpe ol the Triskeos ot 1 ne fa setaoaries or
Shaschodder, of the Frest Fopad toh o adb the proporiios salpeet Troes s fo0 8wt rhas




Devtaatsnu ob Frust shadl be foisberred ol cosiodo and Brebd by the Trua o o0 wan oo o
By e Prustees w jomt tena s with mght of senivorship s Toessees oF o L. oueepd b
the Frastees shadl bave the power 1o vause fegad vtle to any propenty of e Dot oo b beid by
amd o the pame of oae vr more of the Tastees, of any ofbice pueison o oomee o sall
wems, nmrosuch wanney, and o et 0l peseers as the Trustees may detersnee prosshed thist the
micrest of the Frust theren »s appropoaichy, protecied

The Brust shall Bave the authonty 9 operite soaos an assumed e oF aumes sn ssch
state oF states or any pehtcal subdooswn thereol where it would e legal, powgical or
cotivenicn! o opente i the e of the Trust, ‘the Frust shall basve the sttty ta e sch
assuned mame centificates or other instrements in such placey as may he regomred by applicable
Liw o operte vader sach assumed name or names,

Section 2. Resident Agent. The name and address of the Residewt Agent of the Traw
w the Strte of Maryland is The Prentice-11all Comuoration System. Man hind, 11 BEast Chiase
Street. Baltimose, Maryland 21202 The Tmst oy have such other offices or plices of business
wthin or without the State of Maryvland a6 the Dnustees iy from time o vme detenmow

Section Y. Nature of Trust. The Trus s 2 real ostate tnvesunent trust wothin the
incaning of Thic 8. The Traia iy not intended o be, sbadl not be deemed 1o bel and shull no
b treated as, a generad partnership, Hmited partaership, Joint stock sssocistion o, exeept as
contemplated m Artick: 8B, Section b, a corporation The Sharcholders shatt be heneficienes in
that vapacity in accordance with the rights conferred upon them hereunder

Sectinn 4. Purpose of the Trust.

1.4 The Tt shadl e sl ot powers granted to real ostate nsostinend fiisds
poneraily by Tide R or any successor statute amd shall noe any other and funher powers as o
Aod N oRsgstent woih dond dne appropriate o promote amd aitain the pemposes of the Tris s sl
torth in thes Peddaratio s of Trast By purpose is o invest m nofes, bonds and other ehipation.
sevisreed by songages on real property and to purchase, bold, fease, manage. deselop, subudn wle
aed anpros oo ad altimately w sl or exchange . real property and interests i read property and
i poeneral, B carey onany other sots in connection with the foregoing and o hine and overcise
SEE posers conferned Dy the law s of the State of Maryland vpon real estie imestuient truss
torped under Title 8, and o doe any o ail of the things berein w2t forth to the sane estent e
matnrsd persans smpht or cottkd e The Trast may act as registored agent for oo of pricoss
sty jeresfictnes here peomsttad on bebal of any partsersiigy for sobic b s senenad pantogs

th fhe Bowrd of Trisices shall use oy reasonabie bes efions 3o cause the Trast o
ginghily for U8 bederst o Ly treatment as 4 REIT under Seations 35t Sotiod i Ol
In furtherance of thye fee pome the Board of Trastees shall ase oy reasonabie oo clors to take
S h BRI MY ERY !lﬂ HEF VMBI 6y BEIIe o 410 N i'\‘nil‘_- . .!nli ba A.H‘hs‘fb/\."i LY !v“\l' Sih £ IR ETRI ERIE L ¥ 2 0 T £
sodv pdgments and discschion s dessrables o presesse the shitiss ol e oo e g RERT




provuded hosover du e deand ot Trot s avtersses. with the allinroaisag ok of
BLAOITHY o0 i e ng power 0 dn Dot entsled o sofe appronang s Boata o oainatne
Phat # b oo fomger e the Bosd cateres s o the fausd Toocontinue o bueoe the B e guality o o
SEIT, the Boant o Trustees  wasy tovore o othersise temunate the Trua o REEL clevium
Platsiant e applicablie £ 5% Foooret oy

ARTIUTL. 2. SHAREX

Section §. Shares, Certificates of Beoeficial Interest. The bencefn o d miterest e
Trast shand be de sded ingo awd halt e desenated as Shares The Trast shadl i, authonry b
By apgregate of DL GEEE Stares SUH par value per Share, and shall consest o
vonpmen Stares aied such otfed tpe o clesses o securities of the Trust i the Trosiees sy
create Jimd anthorsse Trom tane s Snkc gnd desinate as representing a boaeticad aieiest w the
Trus.  The amoum and eos of Considesison pand for the issuance ot Shares shabl be
Joterminad by the Trustees trom tne o tane moavcordamee with the aws of the St of
Manydand. The Trustees shall bukd the money or property reveived for the iseance o Sheres
tor the benefit of the owners of sich Shate Siares shall not be dssued ontd dbhe tull saveam
of e consideration h » been reverad Dy the Tous The Tastees o wtheriee Shane

div adends or Share splifs. AL shates o aed hereander shiall e, when issaea, tally pask amd no -

assessptend shidl ever be made upon the Sharchalders Chwaership of Shares <Ball be evidencad
by transtesshie v erbficates in st horng as shadl be deermioed by the Trasteo s Srom e o Qi
nEaceordance wil the faw o of the Stie of Manyhiowd  The owpers of soch Skoros wiio ane iha
benetioarnes of the Teust, shall be designaed as Sharchedders, The cotticates shiadl dx
negoiniile amd ol theneto shall be traesferred by asvapnment or delivery sl regrects as s
stk cortefnoate of a Marctand Comorsiion

The Bovsd o Tressees sy o e tdy or reclssity any aorssticd Shases Froen e 10 iy
by settg o ey the preferences, Comversion or other fghts, valing powers, restondion
Hmiatems as to dividends goalibication | or eans or conditons of redemption of the Shupes n
tHing erfados supplemicntory puisaat o3 the apphioable lwes o the State of Maryshosd Pl
Bourd of Trusves svoaathe spzed tooasan e the asthorized but anissued Shares of the Traw
proferred Staees o seres aaed b estabhe b fnon fusd ot the manber of preterrad Shaes o
b swcluded o cach cach sories om0ty the despnation amd any preferences, oosiveesis and
other righis, votag pover | festrcbions dapiaions as 0 disv wdemds, guabicoatons, and
and vonditions ob redemge on of the shares o caclt seres, Bcept For Shares s clsaiied o
reciasatbiod end any pretersad Shares soued hervander, all other Shares shidl be shesgenated as
commen Shares, o4 b sl camnon Shares shall b vgaad s alt respeces B cvens ot
vonmisen Stare Sabject 1oy preten ntaed nehts i tnvor of any olass of prederred Shires, upon
o odation of e Tret. cach sowed amd awaanding comenan. Share shall e cotttded 1o
Pt apate pre rats o the edts of e Faest resamsig after payment of L of adegaisde proscaon
fr i Rown doebts anmed Tabadeees o e Truse
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Subject to the immediately succeeding paragraph and 1o the provisions in Sectiom 8 of this
Ariicle O reparding Txeess Shares, the awthority of the Board of Trustees with respect o each
uissueed sories shall include, but not be timited to, determimtion of the fotlowing:

ki) The suinber of Shates constitutiag that serics and the distinctive designation oo
that series;

thy The ruse of dividemd on such seric s, of any, and whether Gand i so. on wihat tenns
and conditions) dividends shall be cumulative fand, iF so, whether unpaid dividends shali
vompouad or acerue interest) ur shall be payable in preferente or in Wiy other relation to the

dividends . sable on any other class or ciasses of Shares or any other sesves of the preferred
Shares:

) Whather that series shall have votling rights in addition to the voting rights
provided by law and, if 50, the tonas and extent of such voting rights:

by Whether the Share s shall be issued with the privilege of vonversion or exchange
and, if so, the terms and conditions of such coaversion or exchange (including, withowt

limitation, the price or prives or the mte or rates of conversion o7 exchange or any tenns for |

adjustment therecof),

{c} Whether the Shares may be redeemed and, if so, the terms and conditions on
which they may be redecmed Gnchuding, without limdtation, the dates upon or alter which they
may be redeemned and the price or prices at which they may be redeemed, which prive or prices
may be different ia different circumstances o at different redemption dake.,, '

it The amounts, it any. payable upon the Shares in the cvent of voluntury
tuidation, dissolution or winding up of the Trust in preference of Shires of any otler class or
series amd wherher the Shares shall be entitled to pasticipate generally in distributions on the
cenmnon Shares under such vircumstay es;

F4] The amonnts, i any. payable under the Shares thereof in the esent of mvoluntary
Liguitation, dissolution or winding up of the Trust in pieference of Shares of any other class or
sericy and whicther the Shares shatt be entitied o participate generaBly i distribimions on the
commaoen Shares under sich circumsiances,

ihy Sinking fund provisions, it any, for g redemption or puschase of the Shares {the
term “sinking fund” being understond 1o include any similar fund, boweser doesignated): amd

(i) Any other relative rights, preferences. limitations and powers of g series.
Nuotwithstamdemy anyibing (o the contrary s (i Declaration of Toudt, e detenanitidion

shalt be made by the Tnstees sor shall any trassaction be entered into with FOSpPUCT 1Y any
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§ . Shares or serwes thereof which would casse any Shares or uthor beneficial isterest wm the Truvt
i ot o comstitute "transferahle sha:es™ or “transferable cenificates of heneficitd interest” under
'} Sevtion B36iak ) of the Code or which would cause any distribution 10 constitute o preferential
. dnvadend as described in Section 562403 of tie Code.

f

s Section 2. Sale of Shares. The Trustces, in their diserotion, may from time o time
- issue o seit or contract 1o issue or sel, Shares. including Shares beld in the rreasary. 1o such
pasty of partics and for money or property actuatly received, as slfowed by the laws of the Suwe
of Marytand, at such time or tmes, and on such tenns as the Trusiees may dom approprate.
b En connection with any issuance of Shares, the Trustees. in their discretion. may pro.. ide for the
' issuance of fractional Shares or may provide for the issuance of scrip for fractions of Shares and
determine the tenms of such serip including, without limiting the generlity of the foregoing, the
tune within which any such scrip must be summendered in exchange for S"han:s and the nght, if
any, of helders of serip upor the expirtion of the time so fixed, the !‘lgh! Hoany, o neceive
proportiona distributions, and the right, if any. to redeem scrip for cash., ot the Trustees may.
¢ i theie discretion, or if they see fit at the option of each holder, provide in fica of wrip for the
- adpstment of fractions in cash. The Shareholders shall bave no preemptive dghts of any kind
whatsoever (preemptive rights hereby defined as including, but not limdited to, the right e
purchiase or subscribe for or otherwise acquire any Shares of the Trist of any vlasy. whether

w now of hereafter authorized, or any securities or oblipations comvertible into or exchangeable
5 for. or any right, wamant or option to purchase such Shures whether or not such Shares are

i ) issped and/or disposed of for cash. property, or other consideration of any kmdy.

N

. Section 3. Offering of Shares  The Trustees are authorized to cause to he made from

b tiate 1o tine ufh:rmg.s of thi Shares of the Trust in private ofierings or to the public af offering

prces deemed appropriate by the Trustees.  For this pirpose, the Trustees are authuorized w

. enter into 3 contract with an umberwriter or placement agent, which shall be pranted such
, CeimIssions for its services s may be agreed upon by the panies.

: Section 4. Treasury Shares. The Trust may repurchase or otherwise acguire s own
¢ Sthares at the prevaiiing market price and for this purpose the Trust may veeate and nuuntan
, such reserves as are decmed aecessary and proper.  Shares issued lwnunder and purcluiped or

{ Rherwise .lgqulrcd for the account of the Trust shall not. so fong as l!u:y betong to the Trust,

| cither receive distetbutions texcept that they shall be eatitied 1 receive dntnhumms pravatie in
" Shires of the Trnt) or be voled at any meeting of the Sharcholders. Such Shares nury, in the
= discretion of the Trestees, be held in the reasury and be disposed ol by tie Trosiees 4 sch
£ timte or fimes, o sich party or parties, and for such consideration, as the Trastees may doein

b - Approprae

¥

{ )

E’-"‘ Section 5. Transferahillty of Shaves. Subject to Section 'of this Amicke 2, shares in
?,. iy Suy ]

i3 the Trust  hall be iransferable in accordance with the procedore prescribied from tune o time
B . 4. . e -

i in the Trudt Bylaws. The persons m whose nasne the Shares are seistered on the ook of the
f ‘ Trust shall be deemsed the absolute owners thereof amd. il o transfer s effecied on the books
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of the Trust, the Tritees shuall not be affected by any notice. acluad or constasative, of any
trusfer  Any issuarce. redemption or tansfer of, o mestriction on, Trust Shares which would
operate to disqualify the Trust 28 3 real estate investment trust Tor purposes of Federal income
ax, is nult aed void gb i

Section 6. Effect of Transfer of Shaves or Pruth, Insoivency or Incapacity of
Shareholders. Nesher the transfer of Shares nor the death, insolvency o incapucity of any
Sharcholder shail operate to dissolve or termizaw the Trust, nor shaill it entithe any transferee,
legal representative or other person o a partition of the propenty of the Trust or to an
necountisng,

ARTICLE 3. RESTRICTION ON TRANSFER, ALQUL&I’I TON
AND REDEMPTION OF SHARES

Section 1. Definitions. For the purposes of this Article 3. the following terms
shall have the following meanings:

"Beneficiul Ownership” shall mean ownership of Equity Shares by a
Person whe would be treated as an owner of such Equity Shares under Section 542(a)(2) of the
Code either divectly or constructively through the application of Section 544 of the Code, as
miudified by Section B56(h(1NB) of the Code  The terms "Beneficial Owner,” "Beneficially
Owny. " “Bencficially Own” and "Bereficially Owned® shall have the correlative meanings.,

"Beneficiary" shall mcan the beneficiary of the Excess Share Trust as
determined pursuant 1o Sectio: 18 of this Article 3.

"Debt" shall mean indebtedness of (a) the Trast or (b) Amli Residential
Propertieos, L.P.| a Delawary limited pantnership. or any predecessor thereof.

"Equity Shares” shall mcan Shares that are cither common $hares or
preferred Shares.,

“Excess Share Trust” shall mean the irust created pursuant o Section 15
of this Asticle 1,

"Existing Holder” shal! mean (a) any Person whe is. or wouk! be upon
the exchunge of Units, Debr or any other security of the Trust, the Beneficial Owner of commuon
Shares andior preferred Shares in exeess of the Ownership me both upon and inmoedistely
after the closing of the Initial Public Offering, so fong as. tut only so kg as. such Person
Bencficially Owns or would, upon exchange of Units, Debt or any other security of the Teust,
Beneficially Own conmmon Shares and/or preferred Shares in excess of the Ownership Lintit and
{hy any Person o whom an Existing Hotder Transfers, sshijcet'to the Hmitations provided in this
Artiche 3. Beneticid Owncrdnp of conmmon Shards anddor preferred Shares cagsing such
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trapsferce 1o Benefivially Own common Shares andfor prefereed Shires in excess of the
Owpership Limig,

"Exiseing Halder Limit" (a) for any Existing Holder who is an Existing
Hoider by virtue of <iause (a) of the definition theseof, shall mean. initially, the percentage of
the outstanding Equity Shares Beneficially Owned. or which would be Beneficially Owned ypon
the exchange of Units, Debt or any other secyrity of the Tms; by such Existing Holder upon
and bnmediately after the date of the ciosmg ul the Iniml ;;Pubi:c Offering, and, afwer any
adjustment pursuant to Section 9 of this Articie'3, shall § me.m such percentage of the outstatiding
Equity Shares as 50 adjusted, and (b} for any Exts;;mg Ho?ﬂer who becomes an Existing Holder
by virtue of clause (b) of the definition thereof, shall ‘mean, initially, the percemage of the
autstsnding Equity Shares Beneficiaily Owned hy such Eﬁg’ﬁng Holder at the time that such
Existing Holder becomes an BExisting Holder, byt Ia no event‘shan such percentage be greates
than the Existing Holder Limit for the Existing Holder who 'i‘mnsfcmd Beneficial Oum:rs!up
of the commnon Shares and/or preferred Shares or, in the casé of more than vae traasferor, in
no cvent shall such percentage be greater than the sma;h.st Existing Holder Limit of any
wransterring Existing Holdee, and. after any adjustment pursuam w Section ¢ of whis Amticle 3,
shall mean such percentage of the outstanding Equity Sﬁams as so adjusted.  From the date of
the Initial Public Offenng and until the Restriction Tenmination Date. the Trust shall maintain

and, spon reduest, make avaitable to each Existing Holder, a schedule which sets forth the then

current Existing Holder Limits for each Existing Holder.

"Initial Public Offering” shall mean the sale of common Shares pursuant
tw the Trust's Nirst effective registration statement for such commoen Shares filed ander the
Securitivs Act of 1933, as amended,

“Market Price® shall mean the last reported safes price reported on the
New York Stock BExchange of common Shares or preferred Sha&s as the case may v, on the
trading day immediately preceding the relevant Jdae, or if nm then traded on the New York
Stock Exchaege. fﬁc {ast reported sales price of the cotmon, Sh.m:s or preferned Shares. as the
case may be, on the trading day immediately preceding the }n:!want date as reporied on any
exchange or quotation system over or through which the common Shares or preferred Shares,
as the casc may be, may he traded. or if aot then tmﬂpd@?)vu or through any exchange, or
quotation systens, then the market price of the conuaon Sharés and/of preferred Shares, as the

case nuy be, on the relevant date as detennined in gund !mth by the Boasd of Trustoes

"Orwnership Limit" shall initdally mean 5.0% . in number of shares or
value, of the outstanding Bguity Shares of the Trust, and aﬁu any adjustment ay set Jonth in
Section 11 of this Article 3, shafl mean such graater pem.mag;, “of the wastanding Byuity Shares
as s oadjusted. The nomber and value of the malv.lahdmg Bcwn} Shares of the Trast shall be
determined by the Board of Trustees in good faith, which detéfmination <half be conchsive for
all parposes hereod,
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"Persen” shall mean an individual, corporation, partnership, cotate. trust
tinctuding a trust gquadified under Section G or 30HCKE7) of the Code). portion of o tray
permuaneatly set aside for or to be u ed exclusively for the purposes described in Section 642408
of the Code. association, private foundation within the meaning of Section S0%4) of the Code
int stock vompany o other entity . but does not include an underwriter which participated in
a public offering of the common Shares and/or preferred Shares for o petiod of 35 days
folowing the purchase by suc b underariter of the common Shares and/oe preferred Shares,

*"Purported Beneficiad Transferee” shall mean., with respect 10 any
purported Transfer which tosuits 0 Bxoess Shares as defined below in Section 3 of this
Articie 1. the purponted beneficial transferee for whom the Purported Record Transferee would
have acyuired shares of Equity Shares, if such Transfer had been valid under Section 2 of this
Artivie 3.

"Purported Record Transferee” shall mean, with respect to any purported
Transfer which reselts in Excess Shares, the record holder of the Bquzty Shares if such Transfer
had been valid wider Section 2 of this Ankke 3

"Restriction Termination Date" shall mean the first day afier the date of
the fritial Public Offering on which the Board of Trusiees determines that it is no longer in the
bust iaterusts of the Trsst to sttempt to, or continue to, qualify as a REIT.

"Transfer” shali mean any sale, transfer, gift, assignment, devise or other
disposition of Eqguity Shares {including (a) the gramting of any option or entenag into any
agreement for the sale, transfur or other disposition of Equity Shares, (9 the sale. transter,
assignment or other disposition of any securities or rights convertible into or exchangeable tor
Equity Shares. bt excluding the exchange of Units. Debt or any other security of the Frust for
Equsty Shares and (o) any transfer or other disposition of ‘any interest in Equity Shares as a
result of a change in the marital status of the holder thercoly, whether voluntany or imsvoluntany,
whoether of record or beaeficially and whether by opeaation of law oF otherwawe The wrms
“Transfers” and “Transtorred” shalt e the corpelative meanings.

"L nits” shall mean units of limited pannership of Amb Residential
Properties, L.P.. 4 Delivware limited partnership.

Section 2. Ownership Limitation.

tAr Except s provided in Section 12 of this Anticle 3. brom the date of
the Il Public Offenng and untit the Restriction Termination Daie. no Persen (other than an
Existing Hokler) shall Benefio ity Own cosnmon Shares and/or preferred Shares in excess of
the Ownersbip Lamit and no Existing Holder shalf Beacficially Own common Shares and or
preferred Shares m exuess of e Existing Holdor Limit [or such Bxisting Holder
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(BY Excepd as provided in Sections 9 and 12 of this Articte 3, from the
date of the Inital Public Offering and until the Restriction Termination Date, any Transter that,
it effective, would sesull in any Terson (other than an Bxisting Holder) Beneficiatly Owing
commeon Shares and/or preferred Shares i exvess of the Ownership Limir shall be void ub inftin
as o the Transfer of such conunon Shares and/ur preferred Shares which would e otherwise
Beneficially Owned by such Person in excess of the Ownership Limit and the intended
transteree shall acquire no ughts in such common Shares and/or preferred Shares.

{CY Except as provided in Scections 9 and 12 of this Articie 3. from the
date of the Initial Public Oftering and uniif the Restriction Termination Date, any Transfer that,
if effective, would result in any Existing Holder Beneficially Owning vommon Shares and/or
preferred Shares in excess of the applivable Existing Holder Limit shall be void ab initio as o
the Transfer of such common Shares and/or preferred Shares which would be otherwise
Beneficially Owned by such Existing Holder in excess of the applicabie Existing Holder Limit:
and such Existing Holder <hall acquire ao rghts in such common Shares and/or prefermed
Shares.

{D) Except as provided in Section 12 of this At ke 3, from the date of
the Initial Public Offering and unti! the Restriction Termination Date, any Transfer thut, if
effective, woukd resuit in the common Shares and/or prefermed Shares being beneficially owned
{as provided in Section 836(a) of the Codey by less than 100 Persons determined without
reference to any nules of attrbation) shall be void ab indtio as o the Trassicr of such common
Shares and/or preferred Shares which would be utherwise beneficially owned tas provided in
Section 856(a) of the Code) by the transferce, and the intended transferce shall acquire no rights
in such common Shares andor preferred Shares.

tE} From the die of the Initial Public (Offering and until the Restrotion
Termination Date, any Transter that. i cftective. would result in the Trust being “chosely held”
within the meaning of Section R36ihy of the Code shall be void ab iiie as to the Transfer of
the common Shares and/or preferred Shares whivh would cause the Trust to be “dosely held®
within the meaning of Section 856(f of the Code: and the intended transferee shall seguire no
rights in such common Shares and’or preferred Shares.

113 Nonhing contained o thin Anticle 3 ohall spar the settlement of
transactions entered inte on the taciitios of the New York Stock Exchange

Section 3. Fuoess Shares.

tAy I onotwnhuanthng the other provisions contained i this Article 3,
at any time after the date of the Initia? Public Offuring and unti] the Restriciion Termbnation
Pate, there is a pumponted Transter or other change in the capital structure of Hie Trosd foxeept
for a change resalting Frosm the exchange of Unis for Byoity Sharesy such that any Persvon wounlid
Bencficially (3w n common Shares and os preferred Shares in oxeess of the appbs abde Owonershap
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Limit or Existing Holder Limit. then, except as otherwise provided in Sections 9 and 12 of this
Ar:i..h: X su(.h common Shares and/or preferred Shares in excess nf suLh (mnership Lisnit ‘ur

.md be lrcalcd as provided in l!‘ns Articke 3. Such dessgna:mn and treatment shast b Lﬁ’uh w
as of the close of business on the husiness day prior o the ddic of the purponted Transfer or

change in capital structure (except for a change resihting from the exchange of Umis for Bguity
Sharesy,

(By If. notwithstanding the other provisions contained in this Article 3.
at any thne after the date of the Initat Public Off sing and uéti! the Restriction Tenmination
Dute. there is a purported Transfer or other change ..+ e capual structune of the Trust (except
for a change resulting from the exchange of Unus for ch!!'y S}ures) which, if effective, would
cause the Trust to become "closely heid” within the mumng of éexuon B56¢h) of the Code, then
the common Shares and/or preferred Shares being Tran~ferred which would cause the Trust 1o
be “closety held” within the meaning of Section: 856(h} of the Code {rounded up to the ncarest
whole share) shall constitute Excess Shares and be treated as prov:ded in this Anticle 3. Such
dusignation and treatment shalf be effective as of the close of business on the business day prior
to 1he date of the purponted Transfer or change in capital structure (vxvept for a change resulting
from the exchange of Units for Equity Shares).

Section 4. Prevention of Transfer. 11 the Board of Trustees or its designee shall
at any time determing in good faith that a Transfer has taken p!ace in violation of Section 2 of
this Article 3 or that a Person intends to acquire or has attempted o acquire beneficial owacrship
tdetermined without reference to any rules of attribution) orBeneﬁma} Ownership of any Shares
of the Trust in violation of Section 2 of this Anrticle 3. the Board of Trustees or its designee shall

utke such action as #t deems advisable to refuse to give cfﬁ:c: to oF 10 prevent such transfer.
including, but not limited to, refusing to give effect o sirch Tmmfcr on the books of the Trost
or instilining proceedings to enjoin such Transfer: m‘m'_zd;d. ‘however. that any Transfers or
atempted Traasfers in violation of Sections 2(B). 2T, 2(1‘3)1 and HE) of this Arcke 3 stall
automatically result in the designation and treatment descnbed in Section 3 of Hus Articke 3,
irrespective of any action tor non-action) by the Board of Trastees.

Section 5. Notice to Trust. Any Person who auqum.\ orf .m-.mp:s o acguine
Equity Shares in violation of Section 2 of this Anicie 3, or any’ Person who i i a transferee such
that Excess Shares results under Seetion 3 of this Article 3, shalVinmediatety gm: writlen notiee
or. i the event of a proposed or attempted Transder, give at least 1S days prior w rittes notice
to the Trust of such event and shal! provide to the Trust such other nfommation as e FTrus 1T
regquest in vrder to determine the effect. i any. of such Trwmsfer or stempted Franstes on the
Trust's status as it REIT '

Nection 6. Information for Trust. Frony the date of the Tmmal Public ¢ 0fenng
and untif 1the Restriction Termination Dade: ’ '
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{A} vivery Beneficial Owner of more than 3.00% gor sech ofhe r percentage.
between 12wl 1% and §% . o provided in the income 1ax reguiations promulgated snder the
Cinded of the number or vatue of  utstanding Bquity Shares of the Trust shatl, within 30 days
after January | of cach year. give written notice to the Truse sating he name and address o
suvh Beneficial Owner, the number of Shares Beneficially Owned, and a desciiption of how such |
Shames are held.  Each su’h Benefivial Owner shafl provide to the Trus such additionat
infonmation as the Trust ma, reasonably reguest in order w determine the effect, sf any. of such
Beneficial Ownership on the Trust™s status asy a REIT,

(B} cach Person who is & Beneficial Owner of common Shares andior
prefermed Shares and cach Perwon tincluding the Shareholder of recordy whu is holding common
Shares and/or preferred Shares for a Bepeficial Owner shall provide w the Trust such
information that the Trust tnay reasonably request in order to determine the Trust's status as a
REIT. to comply with the requirements of any taxing authority or governmental agency or to
determine any such compliance.

NSection 7. Other Action by Board. Subject to clause (F) of Section 2 of this
Article 3. nothing contained in this Article 3 shall limit the authority of the Board of Trustees
1o 1ake such other action as 7 deems nevessary or advisable to protect the Trust and the interests
of its Shareholders by prescrvation of the Trust™s status as a REIT.

Section 8. Ambiguities. In the case of an ambiguity in tle application of any
ot the provisions of this Article 3. including any definition contained in Section 1. the Board ot
Trustees shall have the power 4 determine the apphcanon of the provisions of this Article 3 with
respect to any situation based on the facts known 1o &,

Section 9. Madification of Existing Holder Limits. The Existing Holder Lt
may be maodified as follows:

$A} Subject 1o the Hmitations provided in Section 11 of this Antick ¥, the
Board of Trustees of the Trust may grant options which result in Beneficial Ownerhip of
common Shares and/or prefeired Shares by an Existing Holder pursnant to an option plan
approved by the Board of Trusees and/or the Sharcholders of the Trast.  Any such gramt shalt
increase the Existing Holder Limit for the affected Existing Holder to the maximum extent
possible under Section 11 to pennit the Beneficial Ownership of the common Shares and we
preferragd Shares issuable upon the cvercise of such option., )

(By Subjevt to the limitations provided in Section T of this Adicle 3. an
Exiving Holder may clect to pamwipate in a dividend reinvestment plan approsod by the Boand
of Trusters which resufis in Beacficiad Ow aership of common Shares and’or preferned Shanes
by wuch partivipating Exvisting Hobder and any comypacable svinvestineat plan of Amts Resndentia
Properties. L.P . a Delanare bt panacrship, whercin those Bxisting Holders holding Units
are entitled o purchase adbitonal Unis Any such pantivipation shall sncreas e Existing
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Holder Lengt bor the aftecied Evisting Holder $o the masmom extent ossende i« Scction 1
ol thin Anwle 3 o pennit Beacficial wnershsp of the common Shares andd oo preturred Shares
acqusi ok oas 2 resul of such partic, ation

(C3 The Beurd of Trustees will neduce the Evisting Holder Lamut tor any
Exssting Holder after any Toansfer permated i this An _fe 3 by such Exnting Holder by the
percentage of the outstanding Eguity Shares o Transfe <§ oo after the lapse (w thoat excrciw
of an option describod in Scotion 9{A) of this Anicle 3 by the penvemtage of the Equity Shanes
that the option, if exervised, would have representod. hat in either case s Exi- ng Holder Liswt
shall he reduced to a percentage which is less than the Ownership Limit
Section 10. Increase gr Pecrease in Ownership Limit.  Subpoct to the
hmations prnided in Section 11 of this Arnticle 3 and Scotion 3 of Aniche |, the Board of
Trudves may from time 1o ime increase or decrease the Ownership Limit: pron ided. howgver.
that any decrease may only be made prospectively as to subsequent holders tother than a
decrease as a result of a retroacthve change in 2xisting law. in which case such decrease shall
be effective immediately).

Section 11, Limitations on Changes in Existing Holder and Owpership
Limits.

1A} Neither the Ownership Limit nor any Existing Holder Limit may be
increased (nof may any additional Existing Hotder Limit be created) if, after giving effevt to
wuch increas » tor creation), five Beneficial Owners of common Shares {including all of the then
Eusting Holaers) could Beneficiatly Own, in the aggregate. mor: than 30.0% in sumber or
salue of the outstanding Equity Shares,

(B} Prior w0 the modification of am Ewsting Holder Linut or Ownerndup
Limit pursuant 10 Seciions ¥ or 10 of this Articke 3. the Board of Trusices gy nequire such
opinions of counsel, sffidavits, undentahings or agreements 3« 3t omay deem peeesan o
advisable in order 1o <etemmine or ensure the Trust's slatus as 2 REIT

(') No Exeting Holder Limit shall be redoest] 1o 4 percentage winch s
less than the Ownershup Limig,

Section 12. Wajvers by Board. The Buand of Trustees, upnon receit of a ruling
fros she Internal Revenue Service or an opinion of coumwel or otber evedomee atistacton e the
Board of Trustees and upon at least 35 days written aotice from a mmaasteree prior o e
proposed Transfer which, if vonsummated. wourhl resialt in the intended transferce ow ning shares
m eveess of Ownenship Limet or Existing Hokder Limit, as the case may be, amd upon wach other
conditions as the Board of Trustees may diredt, may wane the Onnendup Lanag or the Exvsamp
Holde* L, av the cine may he, with ssspect to such timstenee
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) Section 13, [agend. Each centificate for commmoen Shaies ambor preferred
Shares ~hadi bear sudwtantially the following lepend:

The veoonnhes representeid by this centificate are sebject 1o
festrigiions un transfer for the purpose of the Trusts montename
of ity atus as o real esatc invesitaent wust ender the Intemal
Revenue Code of 1986, a3 aronded.  Except as otherwise
provided purspant to the Declamation of Trust of the Trudt, so
Person may Bencficialty Own Shares of eomm(m Shar s anxbior
preferred Shares in excess of 5.0% (or such greater percentage as
may be detenmined by the Board of Tmstees nf the Trust) of the
number or yalue of the outstanding E:;tmy Shan.s of the Trust
(unless such Person is an Existing Helder). An; Person who
attempts or proposcs to Beneficiatly Own common Shares amd/or
preferred Shazes in excess of the above limitatiohs must potify the
Trust in writing a1 feast |5 days prior to such proposed or
attempted Transfer. Al capiialized terms in this legend have the
meanings defined in the Declaration of Trust of the Trust. a copy
of which. including the restrictions on tramsfer. will be sent
without charge to each Sharcholder whe so requests. W the
resteictions on transfer are violated, the secunities represented
hereby will be designated and treated as Excess Shares which will
be held in trust by the Trust
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Section ¥4, Severability. 1f any provision of this Amicle 3 or amy apphcation
of any such provision is detenutined to be void, iavatid or unenfoncable by any count having
wnsdiction over the issue, the validity and enforceatality of the femaining provisions shalk e
affected only to the extenl necessary to comply with the deternimnation of such coun

AN

Section 15. Trust for Excess Shures. Up(m any purpunted Transfer that nesules
in Excess Shares pursuant to Section 3 of this Article 3 snth Excg.ss Shares shall be deemed
have been transterred 1o the Trust, as trustes of an "Exc;.ss Sham Tast™ for the benelit of such
Beneficiary or Beneficiaries ko whom an interest in such Exccss Shares may fater be transterred
pursuam to Section 18 of this Asticle 3. Excess Shares so hu.ld in trust shall boe issued and
outstanding Sharcs of the Trust. The Purported Record T mnsﬁ:nx shall have oo nghts in such
Excess Shares except the neht to designate a Bemﬁcury of an m!cru! in the Excess Share Trust
frepresenting the number of shanes of Excess S’urus hdd by the TFrust attesbatable to a pumporicd
Transfer that resubad in the Excess Shares) upon 18 tenms specificd in Scxtion 18 The

Purponted Bencticial Transferee shalt have ne rights in such Eﬁacxs Sharcs except as providial
in Saction 8.
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Section 6. No Distributives for Excess Shgpes.  Evoos Shares ahali oo be

entithed 10 any distributions tw hiether as div idemds or as distabations apon gudation, dissolation
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vr winding up). Any s adend or distnbution pakk prior 10 e disanoeny By te Teed thay the
comiren Shanes andior prefeencd Shares have beon Transferred v o o be deonted Euans
Stugres <hadl be ropaid 1o the 3ust upon demamd,

Section 17. Mo Voting Rights for Fxcess Shares. The holder of Exves Shanes

shatl nit be emtitied 10 ~ote On any nuiter,

Section 18. Nop-Trans{orabilily of Excess Shares. Excess Shares in the Excess
Shane Trust shall not be transferable  The Pusported Réded Tnnst’-.m; may frecly designate
a Bencficiary of an interest in the Bxvess Share Trust mprucm the number of Excoess Shanes
haeld by the Trust attribustable 10 a purported Transfor tln!fmsu!wd in the Excesy Sharesd. i €2) s
the Excess Shares helif in the Excess Share Trust would not be Exﬂ:ss Shancs in the hamfs of P
such Beneliciary and (h) the Purported Beneficial ‘l‘m;sﬁ:mc Mooy 0ot receive a price for gi‘é
designating such Byneficiary ihat reflects a price per share for such Excess Sharcs thas exveeds 2l
(i) the price per share such Purponed Beneficial Transfepee ;md??or the common Shares and’or i
prefermed Shares, as e case may be. in the pmpmet! Tﬂnﬁu that resulied in the Excess ié
Shares, or (i) if ¥he Purponcd Beneficia) Transferee did not p\‘: vahxe for sach Excess Shancs wi
{through a gift, devise or other transaction}, a price per share eqna& i the Market Price for the ;f% 5
Excess Shares on the date of the purponted Translfer thit resufiéd in the Excess Shares. Lipon it
such transfer of an infenest in the Excess Share Trus, the cifm:aprmdmg Excess Shares in the Z
Excess Share Trust shall be automatically exchanped for an cqual number of ommon Shans E:T
and/or prefarred Shanes, as applicable. and such commn Shms and’or prefernd Shares. as il
applicable. shall he transforred of novond to thy transferce of :hr imerest in the Exorss Shame " g

Trust if such common Shares and/or preferred Shares, as nppllcablv. wonkd i he Excess Shans
0 the hands of such transferee.  Prior 1o any tramsfer of any atiemst m the Excess Share Trust.
the Purported Rocond Transteree must give advance notice 1o the Trust of the inteodked sransfor
andk the Trus must have waived in writing its purchase rights visder Soction 9 of this arake 3

Noiwithstanding the foregoing. #f 3 Purponed Benetivul Transleree acenas
price Yor designaing 3 Benefiviary of an imerest in the Extuss Share Trust that o cosds the
amounts aliowabl: uider this Scotion 18 of this Article 3. sach Puported Benelae t Transberer
shalt pay. or cause sich Bemefioury o pay. sl encess t the Traa

If any of the torcpoing restrictions on mastor of Exvoess Shans aee detenmmined :
o be void. svalid or uncafon cable by any coust of competent Jansicnon, then the Purpofied 3
Record Traecforce may e decoed, at the option of the Thas, 10 Base aoned s oan agent of the TR
Trust in acquiring such Excess Shares and to hold wich Exaess Stuoes on betalt of e Trist

Section 19, LUl by Trudt on Exvess Sharey. Euvess Shaney shall e docniod
o Bav e been offered fig sle tothe Trst, or s ti.mgnee at (mn T shane rqua! 1 the lewer i’
of {a) the price por share o the tnsaciion thist creatend soih Bxuess Shres 10, i the case of T
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adeviwe or gift, the Market Prce at the time of stinch dheyv e of gty ami i the Market Prive ' E
i of the common Shares and oo preteorod Shanes 1o wbnch ol Bxvess Shuares relafes on the date “
F;?‘ I TTIRS id - ‘
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the Trsse, of s desgnee, aceepis s otfer The Trust shald have the npht 80 0 1t -uch it
toF @ pernwd of micty days after the Biler of o the date of the Transtor whnh sesshe b i o b
s Shares and iy the date the Be ad of Trustoes detenmines i gownd Sann that o Transtor
sowltmng in Excess Shares has ~cumad. af the Frust docs ot rvene 3 aoteee 8 sach Tramder
puraam 1o Seenon § of this Amticke 3 bat in no event Later than a permittod Transter pursaant
e aml m comphiance wih the renns of Scoien 1R of this Articie ¥

ARTICLE 4. SHAREHOLDFRS

Section 1. Sharcholders” Meetingy, There shall e an annual muocting of the
Shancholdess a1 such time and place either within o without the State of Manland 4 the
Trustees vhall prescribe, ot which alt Drustees shall be ¢lected or neelected and ay ofher propser
Mruncss may be comivaed. The annual moeting of Sharchelders shall e beld upon rcavonabie
mive and within a reasonable penixl (not fess than 30 days following delneny of the annudd
repurt but in any vvent such mecting must be beld within six months after the end of vach full
fiwal year.  Special meetings of Sharcholders may be called by a majority of the Trustews. s
majority of the Disimerested Trustees (as defined in Section 1 of Asnticle $). ur by any officer
of the Trusa, and shall be called upon the writion roquest of Sharchokiers holding in the
aggregate oot fess than ten percent +10% § of the outstanding Shanes of the Trust entitled o voke
0 the manner provided in the Bylaws  IF there shail be no Tandees, the otficers of the Trusd
shali promptly call a special meeting of the Shareholidors for the clection of w. cevor Trsteos
Whntten ur printed aatice sating the place. date and hour of the Sharcholdory” mocting and
the case of a special oweting. the purpose or purposes tud which the mweeting t« calied. Jhull be
delnened not less than 14 nor more than 60 days hefore the day of the mecting enber peraonaliy
«.r by mal, by or at the direction of the Trustees or any officer or person calling the meetsng.
tov ecach Sharehodder of 1ccord eotfied 1o vote in sach nwacting. No other buane s than that
which s dated in the call for 2 spoevialb mocting shall be' vomadened at wach meeting

A majority of the sutsianding Shanes eatithed 10 vote ot any madting represeatal o peras
or by provy shall constitute a quonmm o any such imceing Whenasor any aotas o Ix tahen
by thwe Shareholders. it shalf, evwept as others v authorized by law or thes D lasation of Toed
of the Bylaws, be authonzed by a mapority of the sofes cadt al a miccting o1 Sharchelders
hodders of Shares entitled to vore thereon

Nection 2. Veting. At cach nwotiag of the Sharcholden. cach Sharchobder ontithed tae
vole shal hase the right o vole, o peraos or By provy. the samdeer of Shaes ot 1w Trd
caned by lam upost cach matter upon which the vote of the Sharebobder o taben r amy
chevinn an which more than ope vacancy Lo the poaton of Truster o to hwe fithel, cach
Sharchoddor inay sofe the number of Shanes of the T owned by i for cavh soch vaoanmny
o e filled, Thore shalt be me mighs of cuspulative vating Bach outstandbing ommon-Shane
shall be enttied 1o one vode on cac e matter subaatted By g vole @ g mievhing of Sharelashiens,
creept tad By e ontent that thes Ixecbenhon of Trast or antec ey supplomeatary o the ovient
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pormiticd by Maryland law) lind or deny voting rights to the holders of the Shares of any cliass
or series uf (b iy oterwise provided by Maryland law.  Preferred Shares shall have such
oting rights a5 the Trasted - shall establish in articles supplementary filed with the Suawe
Departiment of Assessments and Taxation of Maryland.

Seetion 3. Distributions. The Trusiees may from time to tinte declare and pay
Sharcholders such dis klends or distributions in cash. property or other assets of the Trust ot in
securities of the Trest or from any other source as the Trustees n their diseretion shall
detenmine,  The Trusices shall endeavor 1o declare and pay such dividends and distributions as
shalf be necessary for the Frust to qualify as 2 Rﬂ'i‘ under the Code (so tong as such
qualification. in the opinion of the Trustees. is in the best interests of the Sharcholders),
however, Sharcholders shail have ao rght to any dividend or distribution unless and until
deckired by the Trustees. The exercise of the powers and nghts of the Trustees pursuant (o this
Section shall be subject to the provisions of any class or series of Shares at the time outstanding.
The receipt by any person in whose name any Shares are registered on the records of the Trust
or hy his duly authorized agent shait be a sufficient discharge for all dividends or distributions
payable or deliverable in respect of such Shares and from all liabitity to see to the application
thercof.

Section 4. Report to Shareholders. The Truit shall prepare, fite and deliver to its
Shareholders an annual report concerning its operations for the preceding fiscal year containing
financial statements prepared in accordance with generaly accepted avcounting principles which
arc andited and reported on by independem certified public accountants. The Trust shall also
include in its annual report. separately stated. full disclosure of all material terms, fzctors. and
circmmnstances surroundmg any and all transactions ipvolving the Trust and the Trusees andfos
affiliates thurcof occurring in the year for which the annuaf report is made. Disinfeeested
Trustees are specifically charged with a duty to examine afd cominent in the repont on the
fairness of such transactions. Annual reports shall be mailed or delivered o cach Sharcholder
as of a record date after the end of such fiscal year and each holder of other publicly held
securities of the Trust within 90 days after the end of the fiscal year to which it melates,

Section 3. Inspection of Trust Books. The bouoks and records of the Trust shall be
opent o spection upon the written demand of a Shart:!u_ or at any reasonable time for a
purpose reasonably related 1o his interests a5 a Sharehutder and shall e oxhibited W any time
when requited by the demand at any Sharcholders muctmg ui 1079 of the Shares represented
it the meeting.  Such imspection by & Sha.n.huldrr may e madc in person or by agemt or
attomey and he right of inspection includes the nghl 0 makc extracts at the Sharcholder’s
expense.  Demand of inspection other than a1 3 Shareholders™ inceting shail be made in writing
upon the President, or the Secretary. of the Trust.  The doly astharized afficials of aay skde
shalt have the samwe nght of inspection as a Sh‘m.hxﬂder

Nection 6. Nonlighility and Indemnification ofsharehnf!den The Sharcholders shati
have ne degal lithe or interest in the propenty of the Trust and o nplu 2 partition thesa or
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o an aveounting during the continuance of the Trust but only 10 e rights expredsly provided
n this Declaration of Trust.  Sharcholders shalt not be personally or individuably liable in any
manner whatspever for s debt, act, omission or obixgaﬁun incurred by the Trust or the
Trustees and shall be under no obligation to the Trust or its crtdunrs with respect 1o such Sty
ather than the obligation w pay W the Trust the full umuun! ui the consideration for which the
Shares were issued or to be issued The Sharehctders shall nm e hable 1o assessment and the
Trustees shall have s power to bind the E‘rhan.:tw»?::io;rs4 pcrsonaliy The Trust shall indemindy and
hold cach Shurcholder haomless {rom and agaiast atl cliugus and Habilities, whether they procecd
to judgment or are settled or otherwise brought to a concium . fo which such Sharcholder may
becoaue subject by reason of ids being or having been a Sharcholdcr and shal) reimburse such
Sharcholder for all legal and other cxpenses r&sonab!y mctirred by him in connection with any
such claim or liability: provided, however, that no such Shareho!der shali be indemnified or
reimbursed if such claim. obligation or lability is ﬁmﬁy adjudged by a competent count of law
o have arisen out of the Sharchokder’s bad faith. w:ffful m:scondnci or gross negligence, and
provided further, that such Sharcholder must give prompl acticz as to any such claims or
Hiahilitics or siits and must take such action as will pcr‘ml(i the Trust to conduct the defensa
thercot. The rights accruing to a Shareholder under this Secuon 6 shall not exclude any other
right to which such Sharcholder may be lawfully entitied, not shudt .mythmg herein contained
restrivt the right of the Twust to indemnify or, resmbufse a Shareholder in_any appropriate
shuation even though not specificaily provided herein: provided. howover, that the Trust shail
have no lability to reimburse Sharcholders for taxes assessed against themt by reason of their
ownership of Shares. nor for any losses suffered by reason of changes in the market value of
securities of the Trust. No amendment 1o the Declamtion of Trust increasing or enlarging the
liability of the Shareholders shaf be made without the unanimous written consent of all nf the
Sharcholders.

Section 7. Notice of Nonliability. The Trustees shall use every reasonable means to
assure that all persons baving dealings with the Trust shaff be informed that the private property
of the Shareholders and the Trustees shall not be subject to cl.um\ against and ohiigations of the
Trust to apy cuent whatever. The Trustee shall cause to hc |h5cm:d in every writien agreenient.
undertaking or Qbhz..dliﬂﬂ made or issued on behalt of the 'l"rusi an appropriste provision W the
effect that the Sharcholders and the Trustees shall not be p%mma!!y liable thereusnder. and that
all partics concerned shatl look solety to the Trust pmpeny for the satisfaction of any claim
thercunder. and appropriate refercace shalt be made 1o thlS?Dquril!iﬂﬂ of Trust. The vmission
of such a prosision froam any such agreement. undgﬂ.ﬁ.mg or obligatiom. or the faitlure 0 use
any other means of giving such notice, shall not. h:wwv-.r remder the Sharcholders or the
Trustees porsomadly hable,

Section 8. Business Combinatioas and (.oatml Shares. The provisions of Anivic 3,
Suhtitle 6 of the Corponaions and Assockations Articte u? tha. Annotited Codde of Marviand
entitled "Special Voung Reduiremioniy” (OF any successar stitfiite  ~hah not apply 1o any Business
combinations with Ambfi Realty Co L w0 Delawurne utrpur'ltmn asel it affibiates and successors,
and Article 3, Subtitle 7 of the Comporations and Assoc talume, Adtiche of the Annotated Code of
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Many ! nd entithed "Voting Rights of Centain Control Shares” (or any sucoessor statar 1 shadl not
apiply 0 Shares cwned or acyuined by Grepory T Mutz, Baldwin & Lyoms, Inc . an Indiana
corporation, Amb Realty Co.. o Del ware corpuration, or any of their respectav e atfiliates

ARLICLE 5. THE TRUSTEFS

Section . Number, {erms, Qualification, Comnensation and Names of Trustees.
There shall be not less than three nor more than Bfteen Trustees {referred to as the "Trsstees”
ar the "Board of Teustees™).  The number of Trustees hall be determined from rime 10 tigwe by
resolution of the Trustees.  Except for the initial terms of Class I and Class I Trustees, as set
forth on Schedule A hereto, the 1emm of offive of cach Trustee shall be three years and until the
clection and qualification of his successor. Trustees may succeed themselves in office. Trustees
shall be individuals who are at least 21 yeass old and not under legal disability. No person shall
qualify as a Trustee until he shall have apgreed in writing to be bound by this Declaration of
Trust. No Trustee shall be required to give bond, surety or securities to secure the performance
of his duties or obligations hereunder.  Whenever a vacancy in the number of Trustees shail
oceur, until such vacancy is fiited as provided in Section 3 of this Article 5. the Trustess or
Trustee continuing in office. regardless of their sumber, shaii have all the ¢ wers granted o the
Trustees and shail discharge ail the duties imposed upon the Trustees by this Declamtion of
Trust. The Trustees shail receive such fees for their services and expenses as thay shall dewn
reasonable and proper. limmediately after the closing of the Initial Public Offedng (as such term
is defined in Anticle 3), the Board of Trusiees shall inclode a maerity of Trustees
C'Disinterested Trustees™) who are not affitiated with Amidi Realty Co., a Delaware x.urpumtiuu
and its affiliates and successors. Any Trustee so appointed shail serve until the newt .mnu.:i
mecting or until his or her successor is duly elected and quallﬁed

The Trustees shall be divided into three classes, designated Class 1. Class I and Class
. Each class shall consist, as nearly as may be possible. of one-third of the total number of
Trustees vonstituting the entire Board of Trustees. Fhe ininal Class § Trustees shall be clected
for a one-year tenn. the initial Clase i Trustees for a two-year termn and the initiat Class 1
Trustees for a three-year term. At cach succeeding annual meeting of Sharcholders, beginning
in 1995, successors to the class of Trustess whose term expires at that annual mecting shall be
clected for a three year term. I the apthorized number of Trustees is changed. any increase or
decrease shall be apportioned among the classes so as to maintain ihe namber of Trustees in cach
Class as nearly equal as possible, and any additional Trustee of any class elected o fill a vacancy
resulting from an increase in such class, sublect 10 Section 3 of this Anticle 5, shall hald oftice
for a fenm that shall coincide with the remaining term of that class, byt in ae caswe will a
decrease in the asmber of Trustees shonen the term of any incumbent Traver. A Trusiee shadl
huotd office until the annual meeting for the year in which his or her term oxpires and until his
or her sieeessor shalf be clected amd shail qualify, subject] however, o prior death, e isnation
or remosal from office. A majority of the entire Board of Trustees shall comtituie a quomm
for the tramuction of business. The aame. address and chass of each of the mitsad Tristees tand




al subse gorns Trosteest shall be st forth on Schedude A attached herete sy o anay B ovned
Froam b ot

Section 1. Resignation. Removal and Death. A Trustee may fosign ot any tuae by
piang wniten aotive thereof in recendaivie fonm o the other Trustees at the prnoagal oftiee of
the Trust The acceplance of .« resignuiion ~hall pot be ne: ~ssary 1o mahke # cifoctive A
Trustee may be removed only & o cauwe and only by the vate of the holders of & migjoriey of the
awtstanding Shares {which action shall be taken only by vote at a meeting {including a spevial
meeting called for such purpose) and aot by authorizstion without a meeting. anything in
Section § of this Article 5. to the contrary notwithstandingy. Upea the resigonation or nemonad
of amy Trustee, he shall execute and defiver such documents and render such accounting ay the
remainmg Tresices shall reguire and shalt thereupon be discharged as Trustee,  Upon the
meapacity or death of any Trostee, his states as a Trustee shall immediately wrminare at sach
seapacity or death, and his legal repro-entatives shall perform the acts set forth e the preceding
waicnoe.

Section 3. Vacancies. The susignatson, semosal or death of any or sl of the Trustecs
shall not terminate the Trust or affect its continuity. During & vacancy. the  maimng Trusice
ur Trustees may exercise the powers of the Trustees herennder.  Whenever, there shall be 4
savascy OF sacancies among the Trustees. such vacancy o vacancivs shaft be filled in the
manner prescribed in the second paragraph of this Soction 3 of Anicle §.

Any savany on the Board of Trustees Liag resshis from resignation, remosal or death or
as a result of an increase of up to two additional Trustees during any calendar sear shall be filked
by the Trustees then in office. even if less than a gquorum. or by 2 sole remaming Trante
Disinteresied Trustees shall nominate replacements for vacancios amongst the Disinterestod
Trustees” positions.  In the event that a majority of the Board of Trustecs are m Diunteresiod
Trantees by reason of the resignation or emoval of oae or mone Disinterested Trstoes of
otherwise. the remaimng Disinterested Trustees {or. if there are ne Disimterested Trustees. the
remaiming members of the Board of Trusteess shall prompily appeint tha: number of
Disinterested Frustees acviessan o cause the Board of Trustees (o include o maponty o
Disinterested Trusteos  Any Trestee clected 1o il vacaney as pron ided herem shail bodd offue
until the next annual mecting of Sharcholders. A Trustew clected ak an annuad mevimg 1o 15 a
vavancy shatl fave the sanne remaining temm as that of fiis or Ber prodecesser

Section 4. Succeswor Trustees. The night. title and interes of the Tastoecs i and ke
the Trust property shais sost autosmativatly in all persons who may hereatics hoevone | rsstees
upon thert die vlecton and gualitivation without any funther act. and thercupon they vl hase
the same rights, prnilepes. powers. datios amd immunitios av though ongsaihy namad
Trsteey in e Deviaration of Trudt Appropeate snttes evidenoe oF the elactwom amld
ysathtFeation of Successor Trustoes shall be fidaad wath the reconds of the Trust and o sach other
eifives o1 places ax the Tastees ang dooit secewany . apprpiate of dosrabh Upon th
resignagson, remion gl or death of g Trmtee e Gemd m the wvent of Bas death o osttes hadt




automatically cease to have any cght, ditle or interest ip or to 2Ry of the Trus propenty . and the
right. title and iInterest in swch Trustee in and to the Trust property shall oot auematically
the remaining Trusiees withour ary turiher act.

Section 3. Actions by and Meetings of Trustees, The Trustees may ot wnh g
without o neevting,  Except 3y otherwise provided hercin any action of & audority of Trustees
prosent it a duly convened ‘vesting of e Trustees shall be conclusive and binding as an avtion
of the Trustees. A gquorem {0 meetings of the Trstoes sphall be a majority of ali of the Trustees
in office.  Action may be taken without a meeting oaly by unanimous consent of 2H of the
Trustees in office and shall be evidenced by a written certificate or instrumen. sigoed by all of
the Trustees in office. Mectings may otherwise be held and conducted in the manner prescribed
by the Bylaws of the Trust. Asny action taken by Trustees in accordance with the prnossioas of
this Section § of Anticle 5 shall b conclusive and binding upoa the Trust, upon the Trustees,
and upon the Sharcholders. as an action of all the Trustees, coltectively. and of the Trust. Any
deed. morntgage. evidence of indebtedness or other instrument. agreement or document of any
character, whether similar or dissimilar, executed by ome or morne of the Trsstevs. when
authorized at 4 meeting or by written .athonsdtion without 2 meeting in accordance with the
provisions of this Section & of Aniclke 5, shall be valid and bindiag upon the Trusices. the Truu
and the Shareholders.

Section 6. Title and Authority of Trustees, The Trusstees shatl hold the legal title 10
all propenty belonging 1o the Trust. They shall bave ahsolute and exclusive « sntrod. management
and disposition thereof, the abselute and exclusive control oser the management and conduct of
the business affairs of the Trust, and the continuing v clusisve authority o make all managemem
devisioms for the Trust free from any power or controd on the pane of the Shanchohders, i tw
~ame masner as i they were the abwoduie ow aers thereof . sebject o8l B the evpross InpLiiom
in this Deviaration o1 Trust.

Section 7. Powers of Trintees. The Trawees shall have all the powners neccaan
cunvenie! of appropriate 1o etfectuate the purposes of the Tran amd way tabe asy acion whnh
they deem necessary or desirable and proper to carry ost such purposes Any detemimation of
the purposes of the Trust made by the Trustees in good faith shall e convlusine o wondnung
the provisions of this Declaration of Trud. the presusmption shall be m favor of the poant o
powers i the Trsstoes,

Subjoct 1o the imdations contasmed w At e § hereot, the Trusteey” powers Jhall e dude
the fodfow mp '

1is Too purchaw. svgmire shnsigh the ssame of Shanes m the Frud
obligations o the Trus or otherwewe. and to moagage. swoll. sogumne on bease, beld,
mapagy. #nprnc, foase e oo, optam, ovchange. noleaswe amd partitew neal osate
interests of esery matnre ok ding rochakl, feaswchokl motpape . prowem? foat smd vthes




mderests therein, and o cicct, comnict, abier, repair, ‘demobink or otherae chanpe
hisiidings and structurss of every nature.

(2) Lo purchase., acquire through the issuance of Shares o the Trus,
uhligations of the Trud or stherwise, option, sel and exchange stovhs, bonds, notes.
vertificates of indebtedness and scourities of every nature,

i3 To purchase, svgeire through 2. msuance of Shares o the Tl
ohligativns of the Trust or otherwise, mongage. setl, acquine on lease. hold, manage.
improve. lease to others, option and exchange personal property of e ) nature

{3} To hoid fegal title to property of the Trust in the name of the Trus., or in
the name of one or more of the Trustees for the Trust, or of any other person asy nonditer
for the Trust. without disclosere of the interest of the Trust therein,

5 To borrow money for the purposes of the Trust and to give aotes or other
negotiable or cormegutiable instrumets of the Trust therefor: 1o enter into other
obligations or guarantee the abligations of others on behalf of and for the purposes of the
Trust: and to mongage or pledge or cause to be mongaged or pleuged reat and peronal
property of the Trust to secove such notes. debentures. bonds, instruments or other
obligations.

(6} To lend moncy on behalf of the Trust and 1o invest the funds of the Trud
7y To create resenve funds for such purposes as they deem advisable

13] To deposit funds of the Trust in hanks and other depostones withent
regard 1o whether sich accounts will draw interest

(4] Tor pay taxes and asseswments naposed upoa or chargeable agama i
Trust of the Trastees by vistue of or arising oul of the oxisen.c. progerts . haancss g
activities of the Trust

tH)  To punhaswe e, wil o exchanpe Shares of the Trus as prosuked o
Adtivke 2 heneot

11y Toowerorwe wath fespodd o property of the TR, all opteis pos depes
andd nghts, whoether tovote, avent, subwcrthe ar comert, o of any other rmature, 1o gran

provey, and L parepale o and dooept waourdiey svwoed unbor any votme trud
agrecinent

1y To pastioipate many ounganyaten. readiuvment oaswsislatnn aweper
Stvvobut ey, sabe of purchew of sty Teaw or anuilar phocoadiegs oF amy Gaporatne
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pantnership or other orgasization in which {he Trust: shaif hzvc an wderest and in
connection therewith to selegate discretionary powers 10 ﬂ;ﬁ‘)}“‘dmi’mmﬂ profective

4» { bl
or similar committee anit to assessmemts and oﬂlur ¢ mx_unncclmn therewith .
pay Fapense .,’

l

{13 To engagp v cmploy agents, represenm;gg' ;;'g:g": éjayrxs of any nanm.
or independent cummcmrs inciuding, without lu%utmg.‘the Sneradity of the foregoing,
Transfer Agents for the Jransfer of Sharcs in the msg ﬁ%}‘ _ I;*fs’“ gundmvm;n for the
sale of Shares in the f?\ﬁl independent certified ,pu!’:’hg FAMants, avoTheys at law.
appraisers, andsml es_g%tc. agents and brokers; andwta de!egmwﬁﬁf ofie or more Trustees.
agents, mprcsemmves, employces, independent cuntractors or m:iacz%’pcrsons such powers
and duties as lltc Tmstees deem appropriate,

(14 To detcrmmc conclusively the allocat:on %m capltal and income of
the receipts, hnidmgs expenses and dtsburscmhms of! 3:’5’ '{ . regardless of the
allocation which mxgm e considered appropriate ik the. § eiic of tlus provision.

(153 To determine conclusively the value from tihe
real estate. securities and other pmpeny of tlw Tms! by m‘hn

{16) To cong‘gggmlse or settle claims. questions, dispugesénd contros ersies by.
against or affecting thé Trust.

{17}  To solicit proxies of the Sharcholders.
{18) To adopt a fiscal year for the Trust and to change such- fiscal year.’
{19} To adopt and usc a seal.

2860 To mcrge the Trust with or into any other trust or corporation in
accordance with the faws of the State of Maryland.

{21) To deal with the Trust property in every wa ?y,, lm(;:lndu'lg joint ventures,
partnerships and ANy olhcr combinations or as&ncmmns. ;t%ld be lawful for an
individual o dual mth the same. whether simitar | m or’ dlffemn”fm the ways hencin
and hereinabove specified.

{22)  To determine whether of nol. af any time or from tm B time, o altenypt
1o cause the Trust (o qualify for taxation as a REIT ‘

23y To makc, wdopy, amenidt or nepead Bylaws cqmtammg pros s aclsting
W the buviness uf the Trisst. the conduct of its affairs, its rithh or pmun amd the rights
or powens of its Sharcholders, Trustees or afficers mo uwm\isu.m with law or this
Ducltaration of Trust




(248 To do all such other aas sl things as are incident 1o the foregoing and
o edercise all powere whivh are secessary or useful to carry on the busiess of the
Trust. o promote any of the pimoses of the Trust, and to carry out the provisions of this
Duvlaration of Trust.

Section 8. Trustees' Right to Own Shares in Trust. A Trustes may acquire. hold and
dispase of Shanes in the Trust for his individua! accoun and may excrcive all rights of a
Sharcholder to the same extem and in the same manner - if he were aot a4 Trustee,  Alter the
commencement of any offering of the Shares of the Trust to the public (whether conducted as
a publicly repistered offering or not), the Trustees may purchase Shares oal: #t the cosent
offering price then prevailing in connection with such offering to the public. less all or any pant
of the selling or other commission as may be agreed with any underwriter or selling agent.

Section 9. Related Party Transactions. Withowt Hmiting any other procedures
avaifable by law or otherwise 10 the Trust, the Board of Trustees may anthorize any agreement
or other transaction with any person, corporation, association, company, trust. pasnership
(limited or general) or other organiration although one or more of the Trustees or oifivers of
the Trust may be a panty to any such agreemem or an officer, director, Shareholder, panner,
owner of an interest in or member of such other pany. and nu such agreement or fransaction
shalt be invalidated or rendered void or voidable solely by reason of the existence of any such
relationship if {a) the existence is disclosed or known and the contract or transaction is approved
by the affirmative vole 01 a majority of the Trustees who do not have a personat interest in such
contract or transaction, cven if they constitute Jess than a quorsm of the Board of Trustees, or
by the affirmative vote of a majonity ot the votes cast by disinterested Shareholders, and (b the
coatract or transaction is fair and reasonable to the Trust; provided. however. that the Trust shall
not onter into an agreement or iransaction with Amli Realty Co.. a Delawate corporation, or any
of e~ affiliates afier the closing of the Initial Public Offering (as such term is defined m
Article 3) without the approval of a majority of the Disinterested Trustees.  Any Trustee of the
Trust who is also a director, officer, Shareholder. pantner. owner of an interest in or member
of such other party may be counted in determining the existence of a quorsm at any moeting of
the Board of Trusiees comsidering such matter.  Notwithstanding anything 10 the contrary
contained herein. snless otherwise pros ided in any apreement with the Trust. ao Trustee or an
affiliate of such Trustee shall have any obligation 10 present to the Trust any opporunity.
whether or not the Trust could reasenably be expected to have an interest in descloping ~uch
opportunity. and any Trustee or any affiliate of such Trustee. shall be free 1o punes gh
opportunity on behalf of such Trustec or affiliate.

Section 10. Non-liagbility of Trustees. The Trustees shall have no rights of indemaity
or exoneration against any Sharchokler individually with respect to any lizhility or oblipativn of
the Trust: but. a~ hereinafier prnided, the Trustees may satisfy any claims they have against
the Trest out of the Trust assets, No Trustee shall be tiable for any act or avglect of any person
or firm with respect o the petfonnance of any duty . service or act which has beenddlegated 1o
ssch peeson of finn by the Trustees pursuant o austhority contained in this Decvlantion of Tros,
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the Trustees shall, however, use pood Bt in selecting and appointing agents o7 representitives
te s hom asthority to act on behalf of the Trust is defegated.  No Trustee studl L mdi sduatly
Liable for any obligation or liability incurred by or on behalt of the Trst or by the Trustees for
the benetit and on behalf of the 1. ust,

Section I1. Indemnification of Trustees. The Trust shall indemnity and bold harmies
each Trustee frons and against ait claims and Rabilities, w Lether they proceed o judgmuent or an
~settfed, to which such Truser may become subject by reason of his being or having been a
Trustee, ur by reason of any action alleged 10 have been taken or emitted by him as Frusiee,
and shall reimburse him for all legal and other expenses reasomably invurred by him in
vonnection with any such claim or liability, including any claim or liability arising under the
provisions of tederal or state securities laws: provided, however, that no Trustee shall be entitied
to indvanification under the foregoing provisions in refation to any matter if it shall have been
adindicated that his action or omission was material to the matter giving rise to the proceeding
and was committed in bad faith or was the result of active and deliberate dishonesty or the
Trustee actually received an improper personal beneftt, or in the case of a criminal proceeding.
the Trustee had reasonable cawse to helieve that the act or omission was unlawful, The
foregeing indemnification shall include any action alleged to have been taken or omitted by such
individual who. while a Trustee and at the request of the Trust, serve. or has served another
corporation. parinership, joint venture, trust. employee benefit pian or other enterprise as a
director, officer, partner or trustee of such corporation. pannrership, joint venture. trust,
cployee benefit plan or other enterprise. The Trust, without requiring a preliminary
determination of the ultimate entitiement {0 indemmnification, shall pay or reimburse reasonabice
expenses incurred by any Trustee in connection with any threatened. pending or completed
action. suit or proceeding to which sech Trustee is, was or any time becomes a panty or is
threatened to be made a party. as a result, directly or indirectly. of serving at any tsme ad a
Trusiee.  The rights accruing 0 a Trustee under these provisions shall act exclude any other
rght to which he may be lawfully entitled. nor shail anything herein contained restrict the righe
of the Trust to indemnify or reimburse such Trustee in any proper cause even though oot
specifically provided for herein.

Section 12, Persons Dealing with Trustees. No corporation. person, transter apent or
other pany shall be reguired to examine or investigate the trusts, tlerms or conditions contained
in this Declaration of Trust or otherwise applicable to the Trust. and cvery such corpomtion,
peson., ransfer agent oF other party may deal with Trust property and asscts as i the Trustees
were the sole and exciusive ownerns thereof free of all trusts: and no such compontion, person,
transfer agent or other panty dealing with the Trustees or with the Trus or Trust property apd
issets shall be reguired o see 1o the application of any money or propenty piid o delisvered to
any Trustee. or aominee, agent or representative of the Trust or the Trustees, A centificane
crevuted by or on behalf of the Trustees or by any other duly authorized neprosentatine of the
Trust, defivered 1o any person or party dealing with the Trust or Trust propeny amf assets, or,
f retating o real property, recorded in the deed records for the county of disinat i winch such
real property hes, centifving av te the identity and authuority of the Traeaoes, apenis, or

oty __’..l
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Trust, on behaif of the Trssh, (o cxervise and perfony any . all z_’ppw
Truswees, amd to discharge any and al dutics imposed upof the ',1‘ % o do any s and
1o execute any instruments deeméﬁ by such person or persnnsuf v be; | OF appropriate 10
exercise such power or tg g!m:harge such aties, and 1o ex@réise his o1 nﬁswhd judgment in so
doing. The asthority 1o act uponﬁ'any transaction which uné’é“ra-;hc” terms of 1l :his Beclaration of

Trust requires the vote of a majority uf the Disinerosted T’rm;:m :?iw §5ﬁm ‘Be delegated to any
comtiee.

%rt; granted to the

ARTICLE 6. DURATION AND TERMINALION OF 'l'Rt}S‘f

Nection 1. Termination of Trust. The Trust may be termmémd ny time Ly a vote
of written consent of the holders of a majority of the outstandmg ﬁfarcs nf alt classes,

In connection with any termination of the Trust, the TruSices Sges,
releases or indemnity as they de:em necessary for their protection, may

upon receipt of such

{1} Seli amdd copvert into cash e property of the Trust md distribute the net
proceeds among the Shareholders ratab ¥ oF

2) Conyey the property of the Trst i oue or mom pe;?om ennues lmsxs
or corporations f6F consideration consisting in whole ¢ or in pem S€5d5h, shares of stock.

or other property 16f any Wind. and distribute the et procSeds Wiiowrg the Sharcholders
ratably, at valuatipns ﬁxﬁ by the Trusices. in cash, of i i KIBAC OF. panty in cash and

panly in kind; provided't ﬂm the proposal 10 proceed as ‘,"S@E d i lius clause (2) shajl
have been set forth in the wnnen approvat of the Sh.:mhoﬁ:rs tﬁ:@gag two-thirds of the
Shares issued and' wts:anding

Upom termination of the Trust and distribution to the Slnmimkkn A henein provided,
a majority of the Trustees shall expcute and Jodge among the mconlrs{ "Bt tht:j’g‘mst an insirement
i writing seting forth the im of such wrmination, and (1 Shall thereupon e
discharged from all further “dhlhllt.s andt duties hereunder. ansd the ng&, Ie and istenest of al

Sharcholders shall cease and hc éanulm! and discharged.

...;

Section 2. ()rganlutmn s a Corporution, wme: gu- Tmmi&w # for the best
interests. of the Shamhtﬂdem tbxn!w Trast b organized n a Cliporation, the Trostees shatl have
full power to organize Such uwp:mlnm ey the hws. 13{ fhey may consider
appropriae. in the place skl ﬂeal of this Trast wuhnu m& A of any of the
Sharchokders. in which “vETH the capml stk of sach cﬁmﬁlﬁ ﬂl wmain |h~: s.mtr
as fived under this Dectardtion of Trus and the Sharchoklers \ih

sich compotation on ilw sk Bash 2% they bokl Shares in this Trast,
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Section 3. Merger. This Trust may mergt. into a Maryland or forcign business trust
or into g Mary!und or foreign corpomion havm;"da iu!"mml\ or one or mote such Business
trusts or such corporations may mergs into 3t i ac rdan, u;.wnh the provisions of Maryland law,

g;emion 4. Duration of Trust. Sulg_;cct Lol p(l“lblt carlter tenmination in acoprfance
with the provisions of Article b hereof, the dumkm ‘of lhe Trusi shall be perpetval or, in any
junsdicimn in whach such duration is not perm lt;%mthm the Truw shall tepninate on the latest
date permitted h} the faw of such Junsdmmn

ARTICLE 7. AMENDMENTS

Section 1. Amendment by Shareholders. Exdcp! as provided in Section 2 of this
Asticie 7, thig Declaration of Trust may be 2mbiadd only by the affimative vote oF written
comsent of the Holders of at least & majonty of t?w ?haw&enhﬁed 10 vote thereon.

Sectinn 2. Amendment by Trustees. The Tmslees by a iwo-thirds vote may amend
prows:ms of thrs Deciaration of Trust from time to time to qualify as a real estate mveslmcnt
tnist under the Code or under Title 8.

Section 3. Requirements of Maryhnd Law. Except as otherwise set fonh hesein. this
Declamnon o? Trust may not be amended exccpt as vpmwdad i Section 8-501 of the
Corpomtmns angt Associations Anticle of The Anfoiated Code of Maryland, as amended.

ARTICLE 8. MISCELLANEOUS

Section 1. Canstruction. This Declaration of T rusl shall he construed in such a manner
as to give t.ffect to the intent and purpmcs of the"T; A 51 and thi> Declamation of Trust. If any
provisions hcnaot' appear to be in conflicr, mme si;éuﬁu privisions shal contrv over general
provisions. This Declaration of Trust shall govem ‘il o'i' ‘the relationships among thie Trustees
and Sharehuiders of the Trust; and a.ach pm\ ision ReRsof thall be offective Tor all purposes and
10 ail persnns d&‘.almg with the Trust to lhe fullest utm wsthle under applicable faw in cach
juﬁsdi ion in wlu“h the Trust shall tmgage in busni"éw n defining or IMerpreting the powens
and. duties of *he Trust and the Trusiset ;Epd §E;l" i ors. pifuneace may be made. to the extent
appropriite afd: not inconsistent wilh 1he Code ?ﬁz“‘i‘ﬁ“ﬁ N, w Tiles 1 thoough 3 of the
Co:pomtmm md Associations Article 6f uu. Anndtatad Coxle of Maryland. In furtherance and
not'in Hmitation of the foregoing, in m:mtdam v mﬁrpm- isions of Tile 3. Subtities 6 and 7.
of the qumm!’iom and Associations Anidle of lh:T "”i’iﬂ'd Cade of Maryland, the Trust shall
be inciuded wtlhm the definition of usrm‘i‘amm fm pﬂtplhuc\ of such provishon.

Section 2. Meadings for Reference (lnl}. Hmfgnp provedting the texe, anticies and
sections’ hereof hine hoen inseried solaly For Sonvenivinte amd roforence. and shall o be
comstrued 0 affect the muaning. construction ot etfiedt of this Ductartion of Trast.
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NSection X, Filing and Recon dmz. This Decg iun of Trust sad any ameadment hereto
shall be fited for record with the State bcpaétmem of Assessments arut Taxation of Maryland
and iy also be filed or recorded in such '5%5 plaecsgﬂs the Trustees deesy appropriate, but
£aiture to file for rece.  this Declaration’of wmsi “0Fany amendment hereto in any office other
than in the St of Maryland shall no}.*af?ect o lﬁtﬁiﬁ the validity or effeclivencas of this
Dectaration of Trust or any amendment herelo. . ded Declanstion of Trust shall, upon
filing. be conclusive evidence of all amt.udmé’?ﬁj lained therein and may thereafter be
referred w0 in Licu of the original Dec!amuﬂn oﬁmst E d the various amendments theneto,

Section 4. Applicable Law. This Declaration; o Tru:»t ha~ been exccuted with reference
to and its construction and mterpretahonﬁshallj rfi%\;,erlwd by the faws of Maryland, and the
rights of atl pasties and the consrruction and [ ecf'ﬁf £very provision hereof shall be subject
and construed according 1o the faws of Maryl_aggg}

Section 5. Certifications. Any cemﬁcates s:gned by a person who. according 1o the
records of the State Department of Asses enls and; Taxation of Maryland appears 10 be a
Frustee, heresintter, shall be conclusive &: ‘a?zaffl' %:me matiers so centified in favor of any
person cf'ealméﬂ' with the Trust or the Tn’;stee*,ﬁ‘a?"bg:e or more of them, and the successors
or .zsszgr% of: such persons, which cemf"c’%ﬁte ,,ay,wgfﬁlfy%n any matter rulaung to the affairs.of
tha T Ef mcfudmg but not limited to any 'f"’lh'g‘“foﬁ&?mg A vacancy among the Trustees,; th.e
nnmhe “and:identity of Trustees; this Declatation 0%5{ and any Amendments thereto, oF any
resmtﬁ ﬁeclahnon of Trust and any Am%iéﬁts thé’:%jf?: ar that there are ao Ameqdmen_tg f{H]
the DECiERtion, of Trust or any restated fbec‘lamtmh}!gﬁmst 4 copy ol the Bylaws of the Trust
or any Ameﬂﬂﬁtent thereto; the due authoﬁzﬁlmn ] he execution of any instrument or writh
the vote a1 any moeting of Trustees or a*do ‘i‘mttcéﬁ?icfcof or Shareholders. the fact that the
number of Trustees present at any meenng of‘ f‘f&ﬁ& any written instruient satisfies fhe
n.qmmments’o’f the Declaration of Trust & cupy ?‘a Y Bylaw adopted by the Shamholdn.rs or
the identity Of | any officer elected by ) the ﬁi‘:‘x‘ga e ﬁ‘ | 'é:‘xlstmce or honexistenee of - .my fdct
or facts which:in any manner relate to the a ii@;of“tﬁig;'fmﬂ 1f the Decfaration of Trust or
any nstalcd bm!amnnn of Trust is filed OF necorded in any revording office other than the State
Departmt.m of 2 A*m.ssmn,ms and Taxatmn"sof Maryiand d, any yorie dealing with real estate s located
that insiguments affecting the same shiwid be’ Hled oF recorted in stch recording otfice may rely
cm\clusn'dy upun any certificate of fﬁc wkﬁ’\iisdésch ;mabove which is signed by a person who
according 10 lhc records of such recurgi;_l_ag gl céﬁ%ﬁzv'" i be a Truster hereunder. In add:mm
the S’.crc-:.iry ar any Assistam Sec re:ary of zh"% TR brany vther offiver of the Trust dcmglun:d
by the Bylaws or by action of the Tms!bes may;m nliy'?’z“emﬁmw of the kind dt.&'l'ih\.‘d in 1 this
Section”™S of Afticle 8. and such certificat ‘§hill e coficlusive evidence as o the watters xo
centified in favor of any person dealing with' ‘the Trus aml the suvcessors amd assigas of such
person.

'%t-ﬂmn 6, Hewrahilih. 1f any pm\ ision ut tiu, Dcx tarmtion of Tnm st ‘hc m\:dxd
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Duectaration of Trst, and the Declaragion of Tmsz shall be cantied ovui, i possibic, a5 30 such
iwvalid or unenforceable provision were not cmmum,é thcrcin

Section 7. Bylaws. .lhe Bylaws of the Tyust May be aliwred, anended or repeated, and
new Bylaws way be ggnptm! al any moeting of th %05 1 ??Trggeu. of the Trust by & majorily

vote of the Trustees, subject o sepeal or thange by agt'um ofthe Sharcholders of the Trust
entitied {0 vote therzon.

ARTICLE 9. LIMITATION OFJAQBLLJTY FDR TRUSTEES
AND OFFICERS: mbmmﬁﬁff £
Section 1. Liability of Trustee or Officer. A Tmstee or officer of the Trust shail not

be liable for mom.lary damages to the Trust or its Sharehoiaerszfcr any act or omission in the
performance of his dities unless:

(1} The Trustee or officer acmally recewed an improper Benefit in moncy,

property. of services (in which case, such! ixabll'ﬁ_’ ﬁaﬂ?t;c for the amount of the benefu

in money, property or services actually recewaﬁ), or

¥4 The Trustee's or officer’s ac!mn ar faz!ure ‘to act was the result uf active
and deliberate dishonesty and was matennl 10 the cazﬁ’?.e %f action being adjudicated.

Section 2. Conﬂich. in the event that any pmv:smn orF portion of a pmwsmn of this

A

Agticle @ is detennmed to be in conflict with any app!acahie?ﬁahlu. such pmvasmn or pnnma
thereof shall be inapglicable to the extent of such confiiét.

Seetion 3. Severshllity Ir the event that any prm';smn«t:-r pottion of a provision of this
Amclc 9 is deu.rmmz:d [} b\, mvahd v, dlegal or unenforcc.ahlc ihe n:mamder m’ the

affected. impaired or mvahdab:d

Section 4. Vn Impairment. Nothing in this .ﬁg o g , shalt be construcd to diminish,
LEmit or impai? any ﬁgms of defenses afforded 1o t}fF et or TRIstees by connuon faw, statute.
other prmrmon-. ol ltm. Deviasation of Trst, the k ?Id % ?ﬁc Trust or otherwise, and the
provisions of this Afticle 9 shalt be deemed to Be unn !‘}5‘ e hcn.tu

Section 3. Referemes. Refercnees in th:s Amc ,‘i ; Trustees or officers shatl be
deemed to refer to afy person who is or wias 3 Trs6e OF ¢ 'jﬁ:“r of the Trust and any person
who. while a Tﬂ!\!cu or officer of the Truss. is or wasi”scrv g at thy request ol the Trust as a
disector, ofhu,r p.m:wr venturer. proprictor. ttmtex, Wﬁa@e, agent, or sinilar functionury

of afwther corportion, parinership, joimt ventui, sold pnf’“ﬂ;.’thi'shnp‘ teust. cmployee bonefit
plar or other enteprise.
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Section 6. Indemuilicution wad Insufince. | réai‘w hsmm}mg any other provisions of
this Dulamtmn of Trust, the Trust, for the p&ﬁé;&“ T%{@]ﬂg indemnification for its Trustees
and Qfﬁcers. shaT} have the awhority, wnﬁmui lt'jc*%ﬂ;hhom’:r approval, to enter into
wnsyrance O GLher arrange..ents, with persous ore lil‘ié‘?”\'&lﬁc‘ﬁ are aot regularly engaged in the
business o'? pmv'i'gfmg insurance coverage, {6 1K 8l Trusices and officers of the Trun
against any. and»“' f‘fhahllltmi and expenges ui'éi;, o % Py reason of their being Trusteis
or officers.of, Tms! whether or not the’ 'fw" @éﬁd cilh‘;rw;se have the power under this
Declarntion of Trist or under Maryland law I ndemnity s ss"si h persons against such liability.
Without ﬁ_gmngﬁ‘ﬁe power of the Trust to pﬁ:ﬁc = QF, 1 tgjn any kind of insurance or other
armapgement, the Trust may, for the benefit ef‘persﬁ?:““iﬁd mysified by it, (i) create a trust fund,
€if) ¢stahhsh aﬂyw‘ﬁ\m of self-insurance, (fﬁ) sé ] i nity obligation by gram of any
security :memst 9; othier ticn on the asset? "‘i‘hd i ﬁ‘?i’ SYHY (iv) establish a Jelter of credit,
guaranty or surety arrangement.  Any such. %&Wm 'r arrangement may be procured,
maintained of eiﬁb!;shed within the Tniss or With any'%ﬁmsurer or other person deemed
appiopriale by the Board of Trustees mgﬁxﬂless of ;wheh r*all or part of the stock or other
securities: $héteof dre owned in whole o i pan byt h;fm’sx In the absence of fraud, the

S ,,;Board of Trustees as to 'i he! !éfjﬁs,_.u f’ ‘Conditions of insurance or other
‘and thi he :denmy of the insurer or Bher {)'é‘i?aﬂ [éﬂ.impaung i any arrangement shall
aird, isuch insurance or other aﬁnge”ﬁ%ﬁ ﬁ§§n;>t be subject to vmdabﬂny, o1
subject the ’i’ms:ecs approving such insurance: or other ; ngement to Giability, on any ground,

regardiess 3of whether Trustees participating aiid approving Siich insurance or other arrangement
sha} be benshiciaties thereof.
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IN WITNESS WHERFOF, 1he undorsigned, constituting afl of the present Tramtees of
Aamli Residential Properties Trust, have each executed this Declaration of Trust oy Trustees,

( \L@m |/ &Lm

Grtgory T Mzl

(4
. > .
£ e O o et

john E. Allen :

QW

Allan 1 Sweet U ) T
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STATE OF ILLINUIS }

}
CiUNTY QF COOK )

Onthe {5th day of December, 1993, beforp me, the undersigned, a notary public In and

for Cook Cmmly ty, |inois, persunally appcamd Gz’pgﬂg T, ﬁuu known to me to be the person

whuse name is subscribed o the within instrsinent and acknowmdga.d that he executed the same
for the purposcs therein contained.,

1IN WITNESS WHEREOF., I hercunto set my hand and official seal,

TN

"OFFICIAL SEAL”
MAXINE )0 KLVDZEX
Notary Public, State of Winoig Cy b ey g i b ey

4

P

M Commssin bapes fart 2. 199 Notary Public In and For The
"7 7 State of llinois

My commission expires:
S O

STATE OF ILLINOIS }
}
COUNTY OF COOK }

On the 151 day of December. 1993, before me, the undersigned. a notary public in and
fur Cook County, Iilinois. pessonally appured John E. A’ﬁeu known to me to be the person
whose name is subsx.nbed tey the within instrumesnt and acknawledged that ke executed the same
for the purposes fherein contained.

OF. I hereunto set my hand and official seal.

“OFF!C!AL SEN.
MAXINE J0 HLYCZ{K

Notary Pubkc, State of Bunois

My Commiyman Exioray Aptt F 31 1

NN PR S i H LA T ) _',_ 1 [
Notary Public Tn amd For The
State of Hiinois

My commission expises:
{ CEPU &
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STATE OF ILLINOIS
COUNTY % COOK )

On the 151 day of December. 1993, hefore me. the undersigned, a naptary public in and
for Cook Cmmty. llinois, personally appeared Altan J. Sweet klgown 10 me to be the person

whose name is subscribed to the whiin instrument and acknnw!edgad that fie exceuted the same
for the purposes therein contained.

IN WITNESS WHEREOF, [ hereunto set my hand and afficial scal.

S i
“OFFICIAL SEAL"
MAXINE 1D KLYCZEX
Motary Public, State of Hlincls
#hy Comengs.cn Ergnres apnd 2, 1047

L Y 'y..:}:_i;_r,i"
Notary Public In and For The °
State of IDinods

My commission expires:
1 £
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Naune Address
Gregory T. Mutz

oo et

L

125 South Wacker Drive
Suite 3100
Chicago, Itinois 60606

X L

John E. Allen

R T

128 South Wacker Drive
Suite 3100
Chicago. Hlinois 60606

Allan 1. Sweet
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125 South Wacker Drive
Suite 3100
Chicago. THinois. 60606
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ARTICLES OF MERGER .
Merging alé:”’i.(p*?? .ézg ﬁ; P

] AMLI RESIDENTIAL PROPERTIES, INC
. {4 corporation of the State of Maryland)

o

P

[nto

AMLI RESIDENTIAL PROPERTIES TRUST
{a real ostate investiment tmst of the State of Maryland)

EC
93 0D 16

Amii Residential Properties, inc., a corporation organized and existing under the faws
of the State of Marvland ("ARP")., and Amli Residential Properties Trust, a real estate
investment trust organized and existing under the laws of the Statc of Maryland (the "Trust™).
agree that ARP shall be merped with and into the Trust., The terms and conditions of the

merger and the mode of carrying the same into effect are as herein set forth in these Articies of
Merger, '

FIRST: The partics {o these Articles of Merger are Amli Residential Properties
Trust. 2 real estate investment trust organized and existing under the laws of the Stsc of
Maryland. and Amii Residential Properties, Inc., a corporation incorpurated on the 25th day of
October, 1993, under the General Corporation Law of the State of Maryland (the *MGCL").

SECOND:  ARP shall be merged with and into the Trust in accordance with Title 8
of the Corporations and Associations Article of the Code of Maryiand, as amended {"Title 8},
and the MGCL, and the Trust shall survive the merger and continue under the name “Ambi
Residential Properties Trust" (the "Surviving Entity"). At the effoctive time of the merger {the
"Effective Time"), which shalt be upon the date of Rling of these Articles of Merger with the
Department of Assessments and Taxation of the State of Maryiand, the sepamte existence of
ARP shall cease in accordance with the provisions of the MGCL. From and after the Effective
Time, the Surviving Entity shall continue its-existence under its present name. shail succeed to
afl of the properties. liabilities and other assets and shall be subject 1o all of the tiabilities and
obligations of ARP without further action by either of the parties hereto. and will continue to
be governod by the laws of the Siate of Maryland, including Title 8. At the Effective Time, the
declaration of trust and bylaws of the Trust in effect immediately privr o the Effective Time
siiafl become the declamation of trust and bylaws of the Surviviwg Entity and the tmsees and
officers in office of the Surviving Entity at the Effective Time shall be the trustees and officers
of the Surviving Entity, all of whom shall hold their trusteeships and offices until the election
and guatification of their respective successors or untif their tesure is otherw ise terminated in
accordance with the declaration of trust and bylaws of the Surviving Entiny
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< THIRL: The resident agent of the Trust is The Prestice-1Ha# Corporation System. b
- Maryband, and registered office of the Trst is located at B Bast Chase Streer, City of
; Baltimore, Blate of Maryland 21202, The principal office of the Trust is focated at 125 South

Wacker Drive, Suite 3HM, City of Chicago, State of Ilinois 60606, The Trust owas no interast
in fand in the Stae of Maryland.

FOURTH:  ARP owm no interest ir tand in the State of Marylaud.

A e—
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FIFTH: ‘The terms and conditions of the tramaction s loith in these Articles of i
Merger were advised. authorized and approved by each party to thesw Anicles of Merger in the ;
manner and by the vole required by ARP's certificate of incorporation or the Trust’s declaration
of trust, as the case nwy be. and the laws of the jurisdiction in which # was organized.

- R
2

o e

SIXTH: The merger wus duly {a) advised by the board of trustees of the Trust, by
the adoption on Decewmber 15, 1993, of a resolution declaring that the merger herein proposed
was advisable substaniialty on the terms and conditions set forth in these Articles of Merger and
directing that the proposed Asticles of Merger be submitted for action thereon to the sole

shareholder of the Trust and . b) approved by the sole shareholder of the Trust by written conseat
on December 15, 1993,
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SEVENTH: These Articles of Merger and the merger to be effected hereby wene duly
adopted. approved, centified. executed, avknowledged, advised and authorired by ARP in the

manner and by the vote required by Section 3-105 of the MGCL and by ARP's ceniticate of
INCOrPOration.
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EIGHTH: The merger was duly (a) advised by the board of directors of ARP. by the
adoption on December 15, 1993, of a resolution declaring that the merger herein proposed was
advisable substantially on the terms and conditions set forth in these Anticles of Merger and
directing that the proposed Asticles of Merger be submitted tor action thercon to the sole

shareholder of ARP and (b) approved by the sole sharcholder of ARP by written conmwent on ,,
December 15, JUG3. :
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NINTH: No amendments to the Trust's declaration of trst are 0 be etlected as pa
of the merger.

TENTH: The tetal number of shares of beweficil tterest which the Trust s
authority 1o issuc is one hundred ity million (150 000.000) shares of beneticial interest. of the
par vaioe of one vent (30,013 cach, all such shares having an aggrogate par wodae of one midtion
five hundned thowsand doblars (51.500.000). )

i

e
.
i

The tolal munber of shares of stock of alf classes which ARP hus authority o issae is ome
hundred Hifty million (P5SO.0008000 shares  divided inte one bandred fory - five  mtlion
{145 600,000 commmon shases of the par value of one com (30 835y cach. and five mibfion
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IN WITNESS WHEREOF, Awmii Residential Properiios, 1ac  and Amli Residential
Properties Trust, the entities parties 1o the merger, have caused these Articles of Merger to be
sigaed in their respective names and on their behaif by their respective presidents and witnessed
of attested hy theh respective secretaries all as of the 1 5w, day of December, 1993,

AMLI RESIDENTIAL PROPERTIES. INC,
By: Q(.’J&!d\ (}, g!‘u':’_nj( |

Name Primted: Ailan J. Sweet
Title: President

Attesy:

T S e creem
Charlolte A. Sparrow, Secratary

AMILY RESIDENTIAL PROPERTIES TRUST

- : g .
By /] [[ﬂ-u 4 peoreed
Name Printed: JAlian J. Sweet
Titie:  President

Attest:
e .
AT L. et

Chartotte A. Spartow. Svorctany

ratLnces ¥ 3

R Le .
e Jcra‘-f";_;;j,.‘:.-'i‘f Lo Sl e g b ittR




THE UNDERSIGNED, President of Amii Residential Propertres. Ine., who executed on
behalt of said corporation the foregoing Articles of Merger, of which this certificare is made a
part, hureby acknowledges, in the same and on behalf of Said corporation, the foreguing Articles
of Merger to be the corporate act of said corporation and further certifies that, 1o the Dewt of his
knowledge, information and belief, the matters and facts set forth therein with respect to the
approval thercof are true in a8l material respocts, under penaliias of porjury,

e d é;ufa/",

Atlan J. Swaet

THE UNDERSIGNED, President of Amii Residential Properties Trust, who executed
on behalf of said real estate investment trust the forqgoing Articles of Merger, of which this
cortificate is made a part. hereby acknowledges, in the name and on behalf of said real estate
investment trust, the foregoing Anicles of Merger to be the act of said real estate investment
trust and further certifies thut. to the best of his knowicdge, information and belicf, the matters
and facts set forth therein with respect to the approval thereof are true in all material respects,

under penalties of perjury.
__MA g W

Atan 1. Swhet
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STATE GF MARYLAND
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AMILI RESIDENTIAL PROPERTIES TRUST

ARTICLES SUPPLEMENTARY

e ren- ~rm A e feA

SERIES I CUMULATIVE CONVERTIBLE REDEEIHABL% s ‘5 :

PREFERRED SHARES OF BENEFICIAL INTEREST '
{FPar Value $0.01 Per Share)

AMI] Residential Properties Trust, 2 Maryland real estate investmnent trust (hereinafier
cailed the “Company™), hereby certifies {0 the Department of Assessments aed Texation of the
Siate of Maryland that: "

FIRST: The Board of Trustees of the Company has classified and designated 1,600,000
unissued preferred shares of beneficial interest, par value $0.0% per share, of the Company as
Series D Cumulative Convertible Redesmable Preforred Shares (“Series T Preferred Shares™,
with the preferences, rights, voling powers, restrictions, limitations as to distributions,
gualifications and terms and conditions of redemption thereof as follows, which upon any
restatement of the Company’s Declaration of Trust {the “Declaration of Trust”) shall be mada
part of Article 2 thereof, with any necessary or appropriate changes to the enumetation or
iettering of secticns or subsections hereef: .

Section 1. Number of Shares and Designation. The Series Id Preferred Shares shall
be designated as “Series D Cumulative Convertible Redeemable Preferred Shares” and the i
authorized number of Series D Preferved Shares constituting such series shall be 1,000,000, o~
which number may be decreased from iimne to fime by the Board pursuant to Section 7 upon
regequisition thereof in any manner, or by retivement thereof.

Section 1. Definitions. For purposes of the Series D Preferred Shages, the
foilowing terms shail have the meanings indicated;

“Acquired Shares” shall have the meaning set forth in Section 8(d){(iv).

“Affiliate” shali mean, with respect to any Person, a Person which directly, or indirectly
through one or more intermediaries, controls or is controlied by, or is under common coifrol
with, the Person specified.

“Base Amount” shali mean an amount equal to $25.00 per share.

“Base Common Share Distribution™ shall have the meaning sst forth in paragraph (2) of
Section 10.

“Board” shall mean the Board of Trastees of the Company or any conunittes avthorized
by such Board of Trustees to perform any of its responsibilities with vespect fo the Series D
Preferred Shares.

“Business Day” shall mean any day other than a Saturdzy, Sundey or a day on which day
state or federally chartered bankiag institutions in Chicago, Illinois are not required to be open.

12847460 60469173
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“Cal Date™ shall have the meaning set forth in Section 5(b).
“Change of Control” shall have the meaning set forth in Section 6(b).

“Common Shares” shall mean the conunon shares of beneficial interest, par value $0.01
per share, of the Company.

“Conversion Price” shall mean the conversion price per Common Share for which each
Series D Preferred Share is convertible, 2s such Conversion Price may be adjusted pursuant to
Section 8(d). The ipitial Conversion Price shall be $27.75 (equivalent to an initial conversion
ratio of 0.9009 of one Common Share for each Serics D Preferred Share).

“Covenant Failure” shall have the meaging set forth in Section 13(a).

“Current Market Price” of publicly traded Commeon Shares or any other class or series of
beneficial interest or other security of the Company or of any similar security of any other issuer
for any day shafl mean the closing price, regular way on such day, or, if no sale takes place on
such day, the average of the reported closing bid and asked prices regular way on such day, in
either case as reporied on the principal national securities exchange on which such securities are
listed or admitted for trading, or, if such security is not guoted op any nstional securities
exchange, on the Netional Market of the National Association of Securities Dealers, Inc.
Auntomated Quotation Systern (“NASDALQ™) or, il such security is not guoted on the NASDAGQ
Wational Market, the average of the elosing bid and asked prices on such day in the over-the-
counter market as reported by NASDA(Q or, if bid and asked priees for such security on such day
are not reported through NASDAQ, the average of the bid and asked prices on such day as
fumnished by any New York Stock Exchange or National Association of Securities Dealers, Ine,
member finm regularly making a market in such security selected for such purpose by the Chief
Executive Officer of the Company or the Board or if any clasg or series of securitiss i3 not
publicly traded, the fair value of the shares of such class or series as determined reasonably and
in good faith by the Board.

“Pistribution Payment Date” shall mean, with respect to any Distribution Period, {(a) the
date that cash distribations are made on the Common Sheres with respect to such Distribution
Period or (b} if such distributions have not been paid on the Common Shares by 9:00 am., New
York City time, on the sixiieth day from and including the last day of such Distribution Period,
then on such day; provided, further, that if any Distribution Payment Date falls on any day othey
than a Business Day, the distribution payment payable on such Distribution Payment Date shall
be paid on the Business Day immediately following such Distribution Payment Date.

“Disiribution Periods™ shall mtean the Initial Distribution Period and each subsequent
quarterly distribution period commencing on and including January 1, April 1, Iuly I, and
Qctober | of each vear and ending on and including the day preceding the first day of the pext
succeeding Distribution Period, other than the Distribution Period during which any Series D
Preferred Share is redeemed pursuant to Section §, which shall end on and inciude the Call Date
with respect to the Series D Preferred Shares being redeemed.

“Bxchange Act” shail mean the Securities Exchange Act of 1934, as amended.
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“Expiration Time” shall have the meaning set forth in Section 8(d)(iv).

“Fair Market Valoe™ shall mean the average of the daily Current Market Prices of a
Common Share during the twenty (20) consecutive Trading Days immediately preceding the
fifth Business Day prior to the earlier of the day in question and the day before the “ex™ date
with respect to the issuance or distribution requiring such computation. The term “ex’ date,”
when used with respect to any issuance or disiribution, means the first day on which Commeon
Shares trade regular way, without the right to receive such issuance or distribution, on the
sxchange or in the market, as the case may be, used to determine that day's Current Market
Price.

“Initial Distribution Period” shall mean the period commencing on and including the
Initial Issue Date and ending on and inchuding December 31, 2001,

“Initial Isgue Date™ shall mean the date on which the first Series D Preferved Shares are
issued.

“Interest” shall have the meaning set forth in Section 3{(b}.

“Investor” shall mean The Equitable Life Assurance Society of the United States and one
ar more other investors identified by the Company and reasosably acceptable to Lend Lease
Capital Markets, Inc.

“Issue Date™ shall mean the date on which the Company shall initially issue any Series D
Preferred Share, tegardless of the number of times fransfer of such Series D Preferred Share shall
be made on the stock records maintained by or for the Company and regardless of the number of,
certificates which may be Issued to evidence such Series D Preferred Share (whether by reason
of transfer of such Series D Preferred Share or for any other reason).

“Jundor Shares” shall have the meaning set forth in Section 9(c).
“Junior Units” shall have the meaning sef forth in the Operating Partnership Agreement.
“Liquidation Preference” shall have the meaning set forth in Section 4(a).

“Operating Partnership”™ shall mean Amli Residential Properties, L.P., a Delaware limited
parinership.

“Operating Partnership Agreement” shall mean the Amended and Restated Agreement of
Limited Partnership of the Operating Partnesship, dated as of Febmary 15, 1594, as amended
from time fo time.

“Parity Shares” shall have the meaning set forth in Section 9(b).

“Parity Units” shall have the meaning set forth in the Operating Parmership Agreemant.

“Person” shall mean any individual, firm, parinership, corporation or other entity,
including any successor (by merger or otherwise} of such entity.

12847460 0660173 3

il



“Preferred Dividend™ shail have the meaning set forth in Section 3(a).

“Preferred Trustee™ shall have the meaning set forth in Section 6(b).

“Propetty Distribution™ shail have the meaning set forth in paragraph (iif) of Section 8(d}.
“Redemption Premium” shall have the meaning set forth in Section 4(b).

“REIT” shall mean real estate investrnent trust.

“REIT Temmination Event” shall mean any event or occurrence which causes the
Company io fail to continue o be taxed as a real estate investment trust {a “REIT™) pursuant to
Sections 836 through 860 of the Infernal Revenue Code, as ameaded.

“Senior Shares” shall have the meaning set forth in Section 9(a).
“Senior Uinits” shall have the meaning set forth in the Operating Parinership Agresment.

“set apart for payment” shall be deemed o include, without any action other than the
following, the recording by the Company in {is zccounting ledgers of any accounting or
bookkeeping entry which indicates, pursuant to a declaration of distributions by the Board, the
allocation of funds to be so paid on any series or class of beneficial interest of the Company;
provided, however, that if any funds for any class or seres of Junior Shares or any class or series
of Parity Shares are placed in a separate account of the Company or delivered to a disbursing,
paying or other simifar agent, then “sef apart for payment” with respect to the Series D Preferred
Shares shall mean placing such funds ip a separate account or delivering such funds to a
disbursing, paying or other similar agent.

“Trading Day” skall meap, with respect to any securities, any day on which such
securities are traded on the principal national securities exchange on which such szcurities are
tisted or zdmiited for trading or, if such securities are not listed or admitted for trading on any
national securities exchange, the MASDAQ Nationat Market or, if such securities are not listed
or admitted for frading on the NASDAQ National Market, any Dusiness Day.

“Trangaction” shall have the meaning set forth in Section 3{e}.

“Transfer Agent” means such transfer agent as may be designated by the Board or its
designiee as the transfer agent for the Series D Preferred Shares; provided that, if the Company
has not designated a transfer agent, then the Company shall act as the transfer agent for the
Series D Preferred Shares.

Section 3. Bistributions,

{a) The holders of Series D Preferred Shares shall be entitied to receive, when, as and
if suthorized and declared by ihe Board out of funds legally available for that puspose,
cumulative quarterly distributions payable in cash in an amount per share equal o the greater of
(i) the base distribution of $0.540625 per quarter, subject 1o possible adjustment as provided in
Section 13 (the “Preforred Dividend™ or {4} the cash distributions declared on the momber of
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Common Shares, or portion thereof, into which a Series D Preferred Share would then be
convertible. The amewnt referred to in clause (Ui} of this paragraph (a) with respect to each
susceeding Distribution Period shall be determined a5 of the applicable Distribution Payment
Date by mulliplying the number of Conunon Shares, or portion thereof celenlated to the fourth
decimal peint, into which a Series D Preferred Share is convertible at the opening of business on
such Distribution Payment Date {based on the Conversion Price then in effect) by the aggregate
cash distributions paysble or paid for such Distribution Period in respect of a2 Common Share
cutstanding a8 of the record date for the distributions payeble on the Common Shures for such
Distribution Period. If {A) the Company pays a cash disiribution on the Common Shares after
the Distribution Payment Date for the corresponding Distribution Period and (B} the distribution
on the Series D Preferred Shares for such Distribution Period calculated pursuant to clause (i) of
this paragraph (a), taking into account the Common Share distribution referenced in clause {A),
exceeds the distribution previously declared on the Series D Preferved Shares for such
Disgibution Period, the Company shall pay an additional distribution to the holders of the Series
P Preferred Shares on the date that the Common Share distribution referenced in clause (A) is
paid, in an amount equal to the difference between the distribution caloulated pursuant to
clause (B} and the distributions previously declared on the Seties I Preferred Shaves with respect
to such Disiribution Peried. Such disinbutions shall be cumulative From each Issue Date,
whether or not in any Distribution Period or Periods such distributions are declared or there are
funds of the Company legally available for the payment of such distributions, and shall be
pavable quarterly in arrears on the Disfribution Payment Dates, commencing on the first
Distribution Payment Date afer each Issue Date. Each such distribution shall be payable in
arrears o the holders of record of the Series D Praferred Shares, as they appear on the share
records of the Company at the close of business or such record date as is fixed by the Boad
which shali be not more than sixty (60) calendar days prior to the corresponding Distribution
Payraent Date and, within such sixty {60} calendar day period, shall be the same date as the
record date for the regular quarterly distribution payable ont the Common Shares for such
Distribution Period {or, if there is no sach record date for the Common Shares, then such date as
the Board may fix within such sixty (60) calendar day period). Accwnulated, accmed and
unpaid distributions for any past Distribution Periods may be suthorized or declared and paid ag
any time, without reference 10 any regular Distribution Payment Date, fo holders of record on
such record date as may be fixed by the Board which shal be pot more thas forty-five (45)
calendar days prior to the corresponding payment date. Any dividend payment made on the
Series D Preferred Shares sholl first be credited apainst the earliest accrued but unpaid dividend
due with respect to the Series IJ Preferred Shares that remains payable.

by  In the case of any Series D Preferred Share the Issue Date of which is a date other
than the first day of a Distribution Period, or any other period shorter than a full Distribution
Pericd, the amount of distributions payable per such Series D Preferred Share with respect to
such partial Distribuiion Peried shall be computed ratably on the basis of a 360-day vear of
twelve {12}, thinty (30) dzy months. Except as provided in the immediately following sentence,
halders of Series D Preferred Shares shall not be entitied to any distributions, whether payable in
cash, property or shares, in excess of cumulative distribations as herein provided on the Seriss ¥
Preferred Shares. In the cvent that a distribution on the Series P Preferred Shares is not made on
the Distribution Payment Date on which such distribution is payable, the unpaid distribution
shall accrne interest, compounded quarterly, at a rate equal to 8.65% per annom (9.55% per
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annum during the appiicable time period in the event that the Preferred Dividend has been
increased pursuant to Section 13) (the “Interast”™) until such distribution is paid.

{c) 8o long as any of the Series D Preferred Shares is outstanding, except as
described in the immediately following sentence, (i) the Company shall not declare, pay or set
apart for payment any distributions (ofher than distributions paid in, or options, warrants or rights
o subscribe for or purchase, Junior Shares or Parity Shares) nor declare or make any other
distribution of cash or other property, directly or indirectly, with respect to any class or series of
Parity Shares, (i1} the Company shall not redeem, purchase or othesrwise acquire any Parity

- Bhares for any consideration {or any mongys paid to or made avalable for a sinking fund for the

tedemption of any Parity Shares) directly or indirectly by the Company {except by conversion
into or exchange for Parity Shares), nor shall any other cash or other property otherwise be paid
or distributed to or for the benefit of any holder of Parity Shares in respect thereof directly or
indirectly by the Company, (ifi} the Company shall not authorize, take or canse or permit to be
irken or caused any action in its capacity as general partner of the Operating Partnership, that
will result in {A} the declaration or payment by the Operating Partnership of any distributions
{other than distributions paid in, or options, warrants or rights to subscribe for or purchase Junior
Units or Parity Units) with respect to any class or series of Panity Units or {(B) the redemption or
purchase {directly or indirectly, including without limitation, through any subsidiaries of the
Operating Partnership), or the setting aside of any funds or other assets for the redemption or
purchase of any Parity Units (except for the exchange or conversions of perinership interests in
the Operating Partnership into Common Shares as permitted under the Operating Partnership
Agreement, or the payment of cash by the Operating Partnership upon the exercise by any
partier of the Operating Partuership of a right te convest an interest in the Operating Partnership
into shares of the Compeny, or by conversion into or exchange for Jumior Shares or Parity
Shares), unless in each case (¥ all disiributions (including all accumulated, accrued and unpaid
distributions) have been or contemporaneously are declared and paid or declared and 2 sum
sufficient for the payment thercof set apart for payment for all past Distribution Perieds with
respect to the Series D Prefesred Shares and ail past distribuiion periods with respect to any
Parity Shares and (¥) a sum sufficient {or the payment thereof has been or contemporaneously is
paid or set apart for payment of the full distribution for the cument Distribution Period with
respect to the Series D Preferred Shares and the cwrent distribution period with respect fo any
Parity Shares. When distributions are not paid in full or a sum sufficient for such payment is not
set apart for payment as provided sbove, all distributions declared on the Series D Preferred
Shares and zlf digtributions declared on any other class or series of Parity Shares shall be
declared ratably in proportion to the respective amounts of distributions accumulated, accrued
and unpaid on the Series D Preferred Shares and on such Parity Shares.

{dy  Sc long as any of the Series D Preferred Shares is outstanding, (i) the Company
shall not declare, pay or set apert for payment any distributions (other than distributions paid in,
or options, warrants o rights to subscribe for or purchase, Junior Shares) nor declare or make
any other distribution of cash or other property, dirgctly or indirectiy, with respect to any class or
series of Junior Shares, (i} the Company shall not redeem, purchase or otherwise acquire any
Junior 8hares {(other than a redemption, purchase or other acquisition of Common Shares made
for purposes of an employee incentive or benefit plan of the Company or any subsidiary} for any
consideration (or any moneys paid fo or made available for a sinking fund for the redemption of
any Junior Shares) directly or indirectly by the Company {except by conversion into or exchange
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for Tunior Shares), nor shall any other cash oF other property otherwise be paid or distributed io
or for the benefit of any holder of Junior Shares in respect thereof directly or indirectly by the
Company, (iif} the Company shall not authorize, take or cause or permit to be taken or caused
any aciion in its capacity as general partner of the Operafing Partnership, that will result in (A)
the declaration or payment by the Operating Partnership of any distributions {other than
distsibutions paid in, or options, warmrants or rights to subscribe for or purchase Janior Units} with
respect to any class or series of Jupior Units or {B) the redemption or purchase {directly or
indirectly, insluding without limitation, through any subsidiaries of the Opersting Partnership),
or the setting aside of any funds or other assets for the redemption or purchase of any Junior
Units (execept for the exchange or conversions of partnership interests m the Operating
Partnership into Common Shares 4s permitted under the Operating Partnership Agreement, or the
payment of cash by the Operating Parinership upon the exercise by any partner of the Operating
Partnership of a right to convert an intersst in the Operating Partnership into shares of the
Company, or by conversion Into or exchange for Junior Shares), voless in each case (X} all
distributions (including all accumulated, acorued and unpaid distributions) have beem or
contempotancously are declared and paid or declared and a sum sufficient for the payment
thersof set apart for payment for all past Distribution Periods with respect to the Seties D
Preferred Shares and all past distribution periods with respect to any Parity Shares and (Y) a sum
sufficient for the paviment thereof has beep or contemporaneously is paid or set apart for
payment of the full distrdibution for the cwrent Distribution Period with respect to the Series D
Preferred Shares and the current distribution period with respect to any Parity Shares.

Section 4. Liguidation Preference.

{2} Upon any liguidation, dissolution or winding up of the Company, whether
voluntary or involuntary, before any payment or distribution of the assets of the Compaoy
{whether capital or surplus) shall be made o or set apart for the bolders of Junior Shares, the
helders of Series D Preferred Shares shall be entitled te receive a liquidation preference (the
“Liquidation Preference’) in an amount egual to the greater of (i) the Base Amount plus
cumulative unpaid distributions which were eamed but not declared, including Iterest, if
applicable, plus a Redemption Premiurm (as defined below), if applicable, and (if) the amount
that would be received if the Series D Preferred Shares were converted into Common Shares
immediately prior to liquidation, Until the holders of the Series D Preferred Shares have been
paid the Liquidation Preference in full, plus an amount equal to all declared distributions
accumulated, acerned and unpaid thereon, plus Interest, to the date of final distribution to such
holders, no payment may be made to any holder of Junior Shares upon eny liquidation,
dissolution or winding up of the Company, If, upon any liquidation, dissolution or winding up of
the Company, the assets of the Company, or the proceeds thereof, distribuiable among the
holders of Series D Prefesved Shares are insufficient to pay in firll such preferential amount and
liquidating payments or any other class or series of Parity Shares, then such nssefs, or the
procecds thereof, shall be distributed among the holders of Series D Preferred Shares snd any
such other Parity Shares ratably in proportion {o the respective amounts whick would be payabie
on such Series D Preferred Shares and any such other Parity Shares if ali amounts payable
thereon were paid in fuil.

) If the Liquidation Preference is payable prior to the second ammiversary of the
Issue Date, the redemption premivm {the “Redemption Premium™} that shajl be included in the
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Liquidation Preference shall equal 2% of the Base Amount. If the Liquidation Preference is
payable on or after the second anniversary of the Issue Date and prior to the fifth anniversary of
the Issue Date, the Redemption Premium that shall be included in the Liguidation Preference
shall equal 1% of the Base Amount. Mo Redemption Premium shail be included in a Liquidation
Preference payabie on or afier the fifth anniversary of the Issue Date,

(c) Upon any liguidation, dissolution or winding up of the Company, after payment
has been made in full to the holders of Series D Preferred Shares and any Parity Shares as
provided in this Section £, any other series or class of Junior Shares shall, subject to the
respective terms thereof, be entitled to receive any and all assets remaining to be paid or
distribated, and the holders of the Series D Preferred Shares and any Parity Shares shall not be
entitled to share therein,

(@) For purposes of this Section 4, (i} a consolidation or merger of the Company with
or into one or more corporations, {it) a sals or transfer of all or substantially all of the Company’s
asseis or (it} a statulory share exchange shall not be deemed to be a liquidation, dissolution or
winding up, volantary or involuntary, of the Company.

Section 5. Redempticn at the Option of the Company.

{a) Series D Preferred Shares shall not be redeemable by the Company prior to the
fifth anniversary of the Issue Date. On or after the fifth anniversary of the Issue Date, the
Company may redeem all, but not less than all, of the outstanding Series D Preferred Shares at
any time in the manner provided in this Section 5. The redemption price, in such case, shall be
equal to the Liguidation Preference as of the Call Date {as defined below) pertaining to the Series
D Preferred Shares being redeemed. The Series P Preferred Shares shall be redeemed in whole
by the Company on the kest Trading Day of August, 2851, The redemption price, in such case,
shail be payable, at the option of the Company, either: (i) in cash in an amount equal to the
aggregate Conversion Price (as in effect at the time) of the Sexies D Preferred Shares; or (ii) by
issuance of that munber of fully paid and non-assessable Comumon Shares equal to the quotient
obtained by dividing (A) the aggregate Base Amount of the Series D Preferred Shares {plus an
amount cgual fo all unpaid distributions which were eamed but not declared) by (B} the
Conversion Price {as in effect at the time).

{b) Series D Preferred Shares shall be redecmed by the Company on the date
specified in the notice to holders required under Section 5(d) (the “Call Pate™). The Call Date
shall be selected by the Company, shall be specified in the notice of redemption and shail be not
iess than thirty (30) days nor more than sixty (60) days after the date notice of redemption is sent
by the Company.

{c} Unless all distributions (including all accumulated, accrued and unpaid
distributions) have been or contemporancously are declared and paid or declared and a sum
sufficient for the payment thercof set apart for payment for all past and current Distribution
Periods with respect to the Series Db Preferred Shares and all past and current distribution periods
with respect to any Parity Shares, no Series D Preferred Share may be redeemed unless all
outstanding Series D Preferred Shares are simultaneously redeemed and neither the Company
ror any affiliate of the Company may redeemn, purchase or acquire Series I¥ Preferted Shares or
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Parity Shares, except pursuant to 8 purchase ¢r exchange offer made on substaniially equivalent
terms to al holders of Series 12 Preferred Shares.

(D) If the Company redeems Series ¥ Preferred Shares pursuant to Section 3{a),
astice of such redemption shall be given to each holder of record of shares to be redeemed. Such
notice shaii be provided by first class mail, postage prepaid, at such holder’s address as it appears
on the share records of the Company. Meither the fallure o mail any notice required by this
paragraph (d}, nor any defect therein or in the mailing thereof to any particular holder, shail
affect the sufficiency of the notice or the validity of the proceedings for redemption with respact
to any other holders. Any notice which was mailed in the manner hersin provided shali be
conclusively presumed to bave been duly given on the date mailed whether or not the holder
recetves the nofice. Each such notice shall state, as appropriate: {i) the Cali Date; (if) the number
of Series D Preferred Shares to be redeemed; (fii) the place or places at which cerlificates
representing such shares are to be surrendered; (iv) the redemption price; and (v} the then-current
Conversion Price. If the Company has mailed notice of the redemption of Series D Preferred
Shares as provided above, then from and after the Cali Date {unless the Company fails to make
avatlable to the holders of Series D Preferrad Shares on the Call Pate the amount of cash or the
rumber of Common Shares, as applicable, necessary to effect such redemption), [A) except as
otherwise provided herein, distributions shall cease to accumulate or acorue on the shares called
for redemption {except that, in the case of a Call Date which fulls afier a disfribution record date
and prior to the related Distribution Payment Date, holders of Series D Preferred Shares on the
distribution record date shall be entitled on such Distribution Payment Date to receive the
distribution payable en such shures), (B) such shares shall no longer be deemed to be cutstanding
and (C)all rights of the holders thereof as holders of Series D Preforred Shares shall cease
{except the rights to cenvert {within the time period set forth in Section 8(a)} and to receive the
redempiion price, without interest thereon, upon surrender and endersement of their certificates
if so reguired and fo receive any distsibutions payable thercon}. The Company’s obligation to
mazke availsble the redemption price in accordance with the preceding sentence shall be deemed
fulfilled if, or or before the Call Date, the Company: (1) deposits with 2 bank or trust company
that has, or is an Affiliate of a bank or trust company that has, capital and surplus of at feast
$50,000,000, such amount of cash as is necessary for such redemption, in frust, with irrevocable
instructions that such cash be applied to the redemption of the shares cailed for redemption; and
(2} provides notice of such arrangements to the holders of Series D Preferred Shaves at least
seven (7) Business Days prior to the Call Date. No interest shail acerue for the benefit of fhe
holders of Series D Preferred Shares {0 be redeemed on any cash so set astde by the Company.
Subject to applicable escheat laws, any such cashk unclaimed at the end of two years fiom the
Cail Date shall revert to the general funds of the Company, and the holders of Series D Preferred
Shares so called for redemption shall look only to the general funds of the Company for the
payment of such cash.

As prompily as practicable after the surrender in accordance with such notice of the
certificates representing any Series D Preferred Shares 1o be redeemed (properly endorsed or
assigned for fransfer, if the Company so requires and the notice so states), and in any event no
later than two (2} Business Days following the later of (i) the date on which the Series D
Preferred Shares are swrrendered or, {ji) the Call Date, such certificates shall be exchanged for
the redemption price {without interest thereon) for which such shares have been redeemed in
accordance with such notice,
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Section 6.  Redemption at the Option of the Holders.

(@} Ins the event the Company experiences a Change of Control (as defined in Section
6(b)j, the holders of the Series D Preferved Shares shall have the option, ypon written notice to
the Company within thity (30} calendar days of such Change of Control, to reguire the
Company to redeem all, but not part, of the Series D Preferred Shares ai & price equal to the
Liquidafion Preference as deternined as of the date of the Chagge of Control

{d)  The torm “Change of Control” means each ocowrence of any of the following: (i)
the acquisition, directly or indirectly, by any Person or group {as such term is used in Section
13(d3(3) of the Exchange Act) (other than the Investor, Gregory T. Mutz, UICI, a TFexas
corporation, Amli Realty Co., a Delaware corporation, Ronald L. Jensen, or any of their
respective Affitiates) of beneficial ownership {as defined in Rule 138-3 under the Exchange Act,
except that such Person shail be deemed to have beneficial ownership of all shares which any
such Person has the zight to acquire, whether such right is exercissble immediately or only afler
passage of tirae) of {A) the Company’s cutstanding shares of beneficial interest with voling
power, excluding the Company's outstanding shares with contingent voting rights {unless the
hoiders of such shares were entitled to vote to elect trustess immediately prior to the acquisition
of beneficial ownership}, to cast more than 30% of the votes entitled {0 be cast to elect trustess,
but only if such acquisition is not-assented to by the Board, or more than 30% of the aggregate
Fair Market Value of the Company's outstanding shares of beneficial interest, but only if such
acquisition i not assented to by ihe Board, or (B) the Company’s outstanding shares of
beneficial interest with voting power, excluding the Company’s outstanding shares with
contingent voting rights {unless the holders of such shares were entitied 10 vote to elect trustees
immediately prior to the acquisition of bepeficial ownership), to cast more than 51% of the votes
entitled to be cast to elect trustees of the Company or more than 51% of the aggregate Fair
Market Value of the Company’s outstanding shares of beneficial interest; (i) other than wilh
respect to the election, regignation or replacement of any trustee designated, appointed or clected
by the holders of the Series D Praferred Shares {eack a “Preferred Trustee™), during any period
of two conseeutive years, individuals who at the beginning of such period constituted the Board
{together with any new trustees whose election by such Board or whose nomination for election
by the shareholders of the Company was approved by 2 vole of two-thirds of the trustess of the
Company {excluding Preferred Trustees) then still in office who were cither trustees af the
beginning of such period or whose election or nomination for election was previously so
approved) cease for any reason to coustiits a majority of the Board then in office; (i) the
faiture of the Company to qualify as a REIT; {(iv) the Company conveying, transferring or leasing
all or substantially all of ils assets (including, but not limited to, res] propetty investments) to any
Persom; or (v} (A) the Company consolidating with or merging into another entity or {B) any
entity consolidating with or merging into the Company, which in either event (A) or {B) is
pursuant {0 a ransaction in which the holders of a majority of the Company’s outstanding shares
of beneficial interest with voting power, excluding the Company's ouistanding shares with
contingent voling rights {unless the holders of such shares were entitled to vote on such
consolidation or merger immediately prior to the acguisition of beneficial ownership),
immediately prior to such transaction beneficially own less than a majerity of the surviving
entity’s ocutstanding shares of beneficial interest with voting power, excluding the surviving
entity’s outstanding shares with contingent voting rights, immediately after such transaction.
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{c} As promptly as practicable after the swrrender of the certificates representing any
Series D Preferred Shares to be redeemed pursuant to this Section 6 {propetly endorsed and
assigned for transfer), and in any event no later than two (2) Business Days following the later of
(i} the date on which the Series D Preferred Shares ave surrendered and {fi} the date of the
Change in Contrel, sach certificates shall be exchsnped for the cash (without interest thereon) for
which such shares have been redesmed.

Section 7. Status of Reacquired Shares. AH Series D Preforred Shares which are
issued and reacquired in any manner by the Company (inciuding Series D Preferred Shares
which are surrendered for conversion into Commeon Shares) shall be returned to the status of
authorized but unissued shares of bencficial interest of the Company, without designation as to
class or series.

Section 8. Conversion. Tolders of Series D Preferved Shares ghal have the right to
convert all or a pertion of such shares into Common Shares, as follows:

{a) Subject to and upon compliance with the provisions of this Section 8, a holder of
Series D Preferred Shares shall have the right, at any ime, and from thme to time, to convert all
of any portion of such shares (unless previously redeemed) into the number of fully paid and
gon-assessable shares of Comrnon Shares obiained by dividing the aggregate Base Amount of
such shares (plus an amount equal to all uspaid distributions which were camed but not
deciared) by the Conversion Price as in effect at the time and on the date provided for in the last
paragraph of paragraph {b} of fhis Section 8 by surrendering such shares to be converted, such
surrender to be made in the manner provided in paragraph (b} of this Section 8; provided,
however, that the right to convert shares cslled for redemption pursnant to Section 5 shall
terminate % the close of business on fhe {fth Business Day prior 1o the Call Date Bxed for sach
redemmption, unless the Company shafl default in making payment of the cash payable upon such
reciemption under Section 5.

{b) In order to exercise the conversion right, the holder of each Sertes D Preferred
Share to be converied shall surrender the ceriificaie representing such share, duly endorsed or
assigned to the Cormpany or in blank, a¢ the office of the Transfer Agent, accompanied by written
notice to the Company that such holder elects to convert such Scries D Preferred Shares. Unless
the Common Shares issuable on conversion are 1o be issued in the same name as the name in
which such Series D Preferred Share is registered, each share surmendered for conversion shall be
accompanied by instruments of traps{er, in form satisfactory to the Company, duly executed by
the holder or such holder's duly authorized attorney and an amount sufficient to pay any transfes
or similar tax (or evidence ressonably satisfactory to the Company demonstrating that such taxes
have been paid),

Heolders of Series D Preferred Shares at the close of business on a distribution payment
record date shall be entitled to receive the distribution payable on such shares on the
comresponding Distribution Payment Date notwithstanding the conversion therecof following such
distribution payment record date and prior to such Distribution Payment Date. Except as
provided above, the Company shall make no payment or allowance for unpaid distributions,
whether or not in arrears, on converted shares or for distributions on the Common Shares issned
upon such conversion.
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As promptly as practicable afier the swzender of certificates representing Series D
Preferred Shares as provided sbove, the Company shalt issue and deliver at such office to such
holder, or send on such holder’s written order, a certificate or certificates for the number of full
Commnon Shares issuable upon conversion of such Series D Preferred Shares in accordance with
the provisions of this Section 8, and any fractional interest in respect of 2 Common Share ansmg
upon such conversion shall be setiled as provided in Section 8(¢).

Fach conversion shall be deemed to have been effocted immmediately prior to the close of
business on the date on which the certificates for Series D Preferred Shares have been
surrendered and such notice has been received by the Company as provided above, and the
Person or Persons in whose name or names any certificate or certificates for Common Shares are
issusble upon such conversion shall be desmed to have become the holder or holders of record of
the shares represented thereby al sueh time on such date and such conversion shall be at the
Conversion Price in effset at such time on such date unless the share wansfer books of the
Company are closed on such date, in which event such Person or Persons shail be deemed to
havs become such holder or holders of record at the close of business on the next succeeding day
on which such share transfer books are open, but such conversion shali be at the Conversion
Price in effect on the date on which such shares were surrendered and such notice was received
by the Company. If the distribution payment record dates for the Series D Preferred Shares and
Common Shares do not coincide, and the preceding sentence does not operate to ensure that a
tiolder of Series D Preferred Shares whose shares are converied into Common Shares does not
receive distributions on both the Series D Preferved Shares and the Common Shares into which
such shares are converted for the same Distribution Period, then notwithstanding anything herein
to the confrary, it is the intent, and the Transfer Agent is authorized to ensure, that no conversion
after the earlier of such record dates will be accepted until after the later of such record dates,

{c) No fractional Common Shase or serip representing factions of a Common Share
shall be issued upon conversion of Series D Preferred Shares. Instead of any fractional interest
in a Common Share which would otherwise be deliverable upon conwversion of a shae of Series
D Preferred Shares, the Company shail pay to the holder of such share an amount in cash based
upon the Current Market Price of the Common Shares on the Trading Day immediately
preceding the date of conversion. If tnote than one share is surrendered for conversion at one
{ime by the same helder, the number of full Common Shares issuable apon conversion thereof
shall be computed on the basis of the aggregate number of Series D Preferred Shares so
surrendered,

{d) The Conversion Price shall e adjusted from Hme to time as follows:

1) If the Company afier the Initial Issue Date {A) makes & disiribution on any
of its shares of beneficial interest in Common Shares, (B) subdivides its
ouistanding Common Shares into a greater number of shares,
{C) combings its outstanding Common Shares into a smaller number of
shares or {D)issues any shares by reclassification of its ouistanding
Common Shares, the Conversion Price in effect at the opening of business
on the day following the date fixed for the determination of holders of
beneficial interest entitied to receive such distribution or at the opening of
business on the day following the day on which such subdivision,
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combination or reclassification becomes effective, as the case may be,
shall be adjusted so that the holder of any Series D Preferred Share
thereafter swivendered for conversion shall be entitied to receive the
oumber of Common Shares {or fraction of a Comimon Share) which such
holder would have owned or been entitfed to receive after the happening
of any of the events described above if such Series I Preferred Share had
been converted immediately prior te the record date in the case of a
distribution or the effective date in the case of a subdivision, combination
or reclassification. An adjnstment made pugsuant fo this pacagraph (i}
shall become effective immediately after the opening of bhusiness on the
day next following the record date (except as provided in Section 8(h)) in
the case of a distribution or shall become effective immediately after the
opening of business on the day next following the effective date in the
cage of a subdivision, combination or reclassification.

If the Company after the Initial Issue Date issues rights, options or
warrants to all holders of Commeon Shares entitling them (for a period
expiring within forty-five (45) calendar days after the record date
desoribed below) to subscribe for or purchase Common Shares af & price
per share less than 95% (100% if a stand-by underwriter is used which
charges the Company a commission) of the Fair Market Value per
Common Share on the record date for the determination of holders of
beneficial interest entitled to receive sueh righis, options or warrants, then
the Conversion Price in effect at the opening of business on the day next
following such rocord date shall be adjusted to equal the price determined
by multiplying (A) the Conversion Price in effect immediately prior to the
opening of business on the day following such record date by (B)a
fraction, the numerator of which shall be the sum of (1) the number of
Common Shares outstanding on the close of business on such record date
and (2) the number of shares which could be purchased at $5% (100% if 2
stand-by underwriter is used which charges the Company a conumission)
of such Fair Market Value from the aggregate proceeds to the Company
from the exercise of such rights, options or warrants for Common Shares,
and the denominator of which shall be the sum of {3} the number of
Common Shares outstanding on the close of business on such record date
and (4} the number of additional Common Shares offgred for subscription
orf purchase pursuant to such rights, options or warrants. Such adjustment
shall become effective immediately after the opening of business on the
day next following such record date {except as provided in Section B(h)).
In determining whether any rights, options or warrants entitle the holders
of Common Shares to subscribe for or purchase Common Shares at less
than 95% {100% if a stand-by underwriter is used which charges the
Company a conunission) of such Fair Market Value, there shall be taken
into account any consideration received by the Company upon issuance
and upon exercise of such rights, options or warrants, the value of such
considetation, if other than cash, to be determined in good faith by the
Board.

e
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I the Company afier the Initial Issue Date makes a distribution on its
Common Shares ofher than in cash or Common Shares (including any
distribution in securities {other than rights, options or warrants referred to
in paragraph (ii) of Section 8{d)} (each of the foregoing being referred to
herein as a “Property Distribution™), then the Conversion Price in effect at
the opening of business on the day next following the record date for
determination of holders of beneficial interest enmtiffed to receive such
Property Distribution shall be adjusted to equal the price detennined by
multiplying (A} the Conversion Price in effect immediately prior fo the
apening of business on the day following the record date by (B) a fraction,
the pumerator of which shall be the difference between: (1) the number of
Common Shares outstanding on the close of business on the record date
and (2) the number of shares determined by dividing {x) the aggregate
value of the property being distributed by (¥} the Fair Market Value per
Common Shave on the record date, and the denominator of which shall be
the nimber of Common Shares outstanding on the close of business on the
record date. Such adjustment shail become effective immediately after the
apening of business on the day next following such record date (except as
provided below). The value of the property being distributed shall be
determined in good faith by the Board; provided, however, that, if the
property being distributed is a publicly traded security, ifs value shall be
calculated in accordance with the provedurs for ouloulating the Falr
Market Value of a Common Share {calenlated for a period of five (5)
consecufive Trading Days commencing on the twentieth Trading Day after
the Property Distribution). Meither the issuance by the Company of rights,
options or warrants to subscribe for or purchase securities of the Company
nor the excrcise thereof shall be deemed a Property Distribution under this
paragraph {iii}.

If the Company after the Initial Issue Date acauires, pursuant to an issuer
ar self tender offer, all or any portion of the outstanding Cotmnmon Shares
and such tender offer involves the payment of consideration per Common
Share having = fair market value (as determined in good faith by the
Board), at the lust time {the “Expiration Time™} tenders may be made
purspant to such offer, which exceeds the Cumrent Market Price per
Commeon Share on the Trading Day next succeeding the Expiration Time,
then the Conversion Price in effect on the opening of business on the
Trading Day next succeeding the Expiration Time shall be adjusted to
equal the price determined by multiptying {A) the Conversion Price in
effect immediately prior to the Expiration Time by (B)a fraction, the
numerator of which shail be (1) the pumber of Commen Shares
outstanding (including the shares acquired in the tender offer (the
“Acquired Shares™)) immediately prior 1o the Expiration Time, multiplied
by (2} the Current Market Price per Commeon Share on the Trading Day
next succesding the Expiration Time, and the denominator of which shall
be the sum of (3} the feir market value {determined as provided above) of
the aggregate consideration paid to acquire the Acquired Shares and
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(4} the product of {x} the number of Common Shares outstanding (lese any
Acquired Shares) at the Expiration Time, muitipied by (3) the Cuorrent
Market Price per Common Share on the Trading Day next succeeding the
Expirstion Time.

{v) No adjustment to the Conversion Price shall be required unless such
adjnstment would require a cumulative increase or decrease of at least 1%
in such price; provided, however, that any adjustments which by reason of
this paragraph {¥} are not required to be made shall be carded forward and -
taken into account in any subsequent adjustment unti] made; and provided,
Futher, that any adjustment shalf be required and made in accordance with
the provisions of this Section 8 (other than this paragraph (v)} not later
than such tme as may be reguired in order to preserve the tax-free nature
of a distribution to the holdets of Common Shares. Notwithstanding any
other provisions of this Section 8, the Compary shaill not be required to
make any adjustment to the Conversion Price for the issuance of {A) any
Common Shares pursuanf to any plan providing for the reinvesiment of
distributions or interest payable on securities of the Company and the
investment of optional amounts in Commeon Shares under such plan or
{13} any options, rights or Common Shares pursuant to any share option,
share purchase or other share-based plan maintained by the Company. All
calculations under this Section & shail be made to the nearest cent (with
$0.005 and above being rounded upward) or fo the nearest one-tenth of a
share (with 0.05 of & shere being rounded upward), as the case may be.
Anything in this Section 8(d} (o the confrary notwithstanding, the
Company shall be entitied, to the extent permitted by law, to make such
reductions in the Conversion Price, in addition {0 those tequired by this
Section 3{d}, as it in its discretion determines to be advisable in order that
anyy share distributions, subdivision of shares, reclagsification or
combination of shares, distribution of rights or warrants to purchase shares
or securities, or a distribution of other assets (other than cash distributions)y
hercafter made by the Company 1o iis holders of beneficial interest are not
taxabie, or if that is not possible, to diminish any incoms taxes which are
otherwise payable because of such event,

(e If the Company is a party to any transaction {inclading without Hmitation a
merger, consolidation, statutory share exchange, issuer or self tender offer for at least 30% of the
Common Shares outstanding, a sale of ali or substantially all of the Company’s assets or a
recapitatization of the Common Shares, but exciuding any transaction as to which paragraph (i)
of Section 8¢d} applies) (each of the foregoing being referred to herein as a “Transaction™), in
each case as a result of which Common Shares are converted into the right to receive shares,
seouriies or other property {including cash or any combination thereof), each share of Series D
Preferred Shares which is not converted inte the right to receive shares, securities or other
property in connection with such Transaction shall thereupon be convertible into the kind and
amount of shares, securities and other property {including cash or any combination thersof}
receivable upon such conswmmation by a holder of that number of Common Shares into which
one share of Series D Preferred Shares was convertible immediately prior to such Transaction
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(without giving effect to any Conversion Price adjustment pursuant to paragraph (iv) of
Seetion 8(d)). The Company shali not be a party to any Transaction uniess the terms of such
Transaction are consistent with the provisions of this Section 8(¢), and it shall not consent or
agree to the occurrence of any Transaction until the Company has entered into an agreement with
the successor or purchasing entity, as the case may be, for the benefit of the holders of the Series
D Preferred Shares which contains provisions enabling the holders of the Series D Prefemred
Shares which remain outstanding after such Transaction {o convert into the consideration
recetved by holders of Common Shares at the Conversion Price in effect immediataly prior to
such Transaction. The provigions of this Section 8(e) shall shmilarly apply to successive
Transaciions.

H m

) the Company declares a distribution on the Common Shares (other than
cash distributionsy; ot

{if) the Company authorizes the granting to all holders of Common Shares of
rights or wartans to subscribe for or purchase any shares of any olass or
series or any other rights or warrants; or

(iil}  there is any reclassification of the outstending Common Shares or any
consolidation or merger to which the Company is a party and for which
approval of any holders of beneficial inderest of the Company is required,
or a statutory share exchange, or an issuer or self tender offer for at least
30% of the outstanding Common Shares {(or an amendment thereto
changing the maximum number of shares sought or the amow or type of
consideration being offered therefor has been zdopted), or the sale or
transfer of all or substantially ali of the assets of the Company as an
entirety; or

fiv} there occuws the vohmtary or involuntary Hquidation, dissolution or
winding up of the Company,

then the Company shall cause to be filed with the Transfer Agent and shall canse to be mailed to
each hoider of Series D Prefesred Shares at such holder’s address as shown on the share records
of the Company, as promptly as possible but af least ten (10) Business Days prior to the
applicable date specified in {A), (B} or (C) below, a notice stating (A} the record date for the
payment of such distribution or rights or warrants, or, if a record date is not established, the date
as of which the holders of Common Shares of record (o be entitled to such distribution or xights
or warranis are to be determined or (B) the date on which such reclassification, consolidation,
merger, statutory share exchange, sale, iransfer, liquidation, dissolution or winding wp is
expected to become effective, and the date as of which it is expected that holders of Common
Shares of record shall be entitled to exchange their Common Shares for securities or other
property, if any, deliverable upon such reclassification, consolidation, merger, statziory share
exchange, sale, transfer, liquidation, dissolution or winding up or {C) the date on which such
tender offer commenced, the date on which such tender offer is scheduled to expire unless
extended, the consideration offered and the other material terms thereof (or the sasterial ternms of
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any amendment therefo). Failure to give or receive guch notice or any defect therein shall not
affect the logality or validity of the proceedings described in this Section 8.

(g} Whenever the Conversion Price is adjusted as herein provided, the Company shali
promptly file with the Transfor Agent an officer’s sertificate setting forth the Conversion Price
after such adjustment and setting forth a brief statement of the facts requiring such adjustment
which certificate shalt be conclusive evidence of the correciness of such adjustment sbsent
manifest error. Promptly after delivery of such certificate, the Company shall prepare a notice of
such adjustment of the Conversion Price setting forth the adjusted Conversion Price and the date
such adjustment becomes effective and shall mail such notice of such adjustment of the
Conversion Price to each holder of Series D Preferzed Shares at such holder’s last address as
shown on the share records of the Company.

(b In =zny case in which Section 8{d) provides that an adjustment shall become
effective on the day next following the record date for an event, the Company may defer until the
occurrence of such event (1) issuing to the holder of any Series D Preferred Share converted after
such record date and before the occurrence of such event the additional Common Shares issuable
upon such conversion by reason of the adjusiment required by such event over and above the
Commeoen Shares issuable upon such conversion before giving effect to such adjustment and
{ii) paying to such holder any amount of cash in lieu of any fraction pursuant to Section 8(c).

{1} There shall be no adjustment of the Conversion Price in case of the issuance of
any shares of beneficial interest of the Company in a reorganization, acquisition or other similar
{ransaction except as specifically set forth in this Section 8. I any action or fransaction would
require adjustment of the Conversion Price pursuant to more than one paragraph of this Section
%, only one adjustment shall be made and sach adiestment shall be the amount of adjustment that
kas the highest absolute value.

) If the Company takes any action affecting the Commen Shares, other than action
described in this Section 8, which in the opinion of the Board would materially and adversely
affect the conversion rights of the holders of Series D Preferred Shares, the Conversion Price for
the Series D Preferred Shares may be adjusted, to the extent permitted by law, in such manner, if
any, angd at such time as the Board, in its sole discretion, may determnine to be equitable under the
ciroumstances.

&) The Company shall at 211 times reserve and keep available, free from precmptive
rights, out of its authorized but unissued Common Shares solely for the purpose of effecting
conversion of the Series D Preferred Shares, the full number of Common Shares deliverable
upon conversion of all ouistanding Series D Preferred Sharss not theretofore converted into
Commeon Shares. For purposes of this Section 8(k), the number of Common Shares which are
deliverable upon conversion of all outstanding Scries D Preferred Shares shall be computed es if
at the tise of computation all such cutstanding shares were held by a single holder (and without
regard to the Ownership Limit set forth in the Declaration of Trust).

The Company covenants that any Common Share issued upon conversion of the Sedes D
Preferred Shares shall be validly issued, fully paid and nonassessable.
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The Company shall use its best efforts to tist the Common Shares required to be delivered
upon conversion of the Series D Preferred Shares, prior to such delivery, on each national
securities exchange, if any, on which the outstanding Commeon Shares are listed at the time of
such delivery.

{1} The Company shall pay any and all documentary stamp or similar issue or
transfer taxes payable in respect of the issmance or delivery of Common Shares or ether
securities or property on conversion or redemption of Series I Preferred Shares pursuant hereto;
provided, however, that the Company shali not be required to pay any tax which may be payable
in respect of any transfer involved In the issuance or delivery of Common Shares or other
sevurities or property in a nams other than that of the holder of the Series Ir Preferred Shares to
be converted or redeemed, and no such issuwnce or delivery shall be made uniess and until the
Person requesting such issusnce or delivery has paid to the Company the amount of any such tax
or established, 1o the reasonable satisfzction of the Company, that such tax has been paid.

{m) 1In addition to any other adjustment required hereby, to the extent permitted by
law, the Company from iime to time may decrease the Conversion Price by auy amount,
permanently or for a period of at least twenty (20) Dusiness Days, if the decrease is brevoecable
during the period.

{n} Notwithstanding anything to the contrary contained in this Section 8, conversion
of Series D Preferred Shares pursuant to this Section 8 shall be permitted only to the extent that
such conversion would not resulf m a violation of the Ownership Limit {as defined in the
Declaration of Trust), after taking into account any waiver of such limitation granted to any
holder of Series D Preferred Shares.

Section 9, Ranking. Any class or series of shares of the Company shall be deemned to
rank:

{a} senior to the Series D Preferred Shares, as to the payment of distributions and as
1o the distribution of assets upon liquidation, dissolution or winding up, if the holders of such
class or series are entitled {0 the receipt of distributions or amounts distributable upon
liquidation, dissolution or winding up, as the case may be, in preference or priority to the holders
of Series D Preferred Shares {“Senior Shares™);

(b}  on a parity with the Series D Preferred Shares, as to the payment of disirtbutions
snd as to the distribution of assets upon liquidation, dissolution or winding vp, whether or not the
distribution rates, distribution payment dates or redemption or liguidation prices per shave
thereof are different from those of the Series D Freferred Shares, if the holders of such class or
series and the Series D Preferved Shares are entitied to the receipt of distributions and amounts
distributable upon liquidation, dissolution or winding up in proportion to their respective
amounts of accrued and unpaid distributions per share or Hquidation preferences, without
preference or priority one over the other {“Parity Shares™); and

{c) junior to the Series D Preferrad Shares, as to the payment of distributions or as to
the disttibution of assets upon liquidation, dissclution or winding up, if such class or series is
Common Shares or if the holders of Series D Preferred Shares are entitled to the receipt of
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digtributions or amounts distributable npon liquidation, dissolution or winding up, as the case
may be, in preference or priority to the holders of shares of susch class or series (“Junior Shares™).

The Series I Preferred Shares (i) are Parity Shares with respect to the Series B Cumulative
Convertible Redeemabls Preferred Shares of the Compary, (ii} are Junior Shares with respect to
the Series A Cumulative Convertible Preferred Shares of the Company, (i1} must be at least on
parity with any future preferred shares of the Company, and (iv} are Senior Shares with respect
to the Common Shares.

Section 10.  Voting.

{a) If and whenever (i) four quarierly distributions (whether or not consecutive)
payable on the Series D Preferred Shaves are in arrears (which shali, with respect to any such
quarterty distribution, mean that any such distribution has not been paid in full), whether or not
carned or declared, (it} for four consecutive quarterly Distribution Periods, the Company fails to
pay distributions on the Common Shares in an amount per share 2t least equal to $0.418 per
share per quarter (subject to adjustment consistent with any adjustment of the Conversion Price
pursuant to Section 8(d)) (the “Base Commen Share Distribution’™) or {iii) the Company fails to
satisfy the test set forth in Section 13(a), then the number of trustees then constituting the Board
shall be increased by twoe {or by three if the number of trustees. then constituting the Board is ten
or more {without including any trustees elected pursuant o this Section 10{a)) and the kolders of
Series D Preferred Shares, together with the holders of every other series or class of Parity
Shares {with any other such series, the “Voiing Preferred Shares™), voting as a single clags
regardiess of series, shall be entitled fo elect the additional trustees o serve on the Board at any
annuzl meeting of holders of beneficial interest or a special meeting held in lieu thereof, or at a
special meeting of the holders of the Series D Preferred Shares and the Voting Preferred Shares
calied as hereinafter provided. Whenever (A)in the case of an aearage in distributions
described in clavse (1), all distributions in arrears on the Series D Preferred Shares and the
Voting Preferred Shares then outstanding have been paid and a sum sufficient for the payment
thereof has been set apart for payment of the distribution for the current distribution for two
consecutive quarterly Distribution Periods, (B}in the case of an arrearage in distributions
described in clause (i), the Company makes a quarterly distribution payment on the Common
Shares in an amount per share equal to or exceeding the Base Commeon Share Distribution for
two consecutive quarterly Distribution Periods, or {(C)in the case of a failure described in
clause (iii}, the Company satisfies the test set forth in Section 13{a) for two consecutive fiscal
quarters, then the right of the holders of the Series D Preferred Shares and the Voting Preferred
Shares to clect such additional trustees shall cease (but subject always to the same provision for
the vesting of such voting rights in the case of any similar future arrearages), and the terms of
office of atl Persons elected as trustees by the holders of the Series D Preferred Shares and the
Voting Preferred Shares shall forthwith terminate and the number of trustees constituting the
Board shall be reduced accordingly. At any time afler such voting power shall have been so
vested in the helders of Series D Preferred Shares and the Veting Preferred Shares, the Secretary
of the Company may, and upon the written request of any holder of Series D Preferred Shares
{addressed to the Secretary at the principal office of the Company) shall, call a special meeting
of the holders of the Series I Preferred Shares and the Voting Preferred Shares for the efection
of the two (or three if the number of trugtees then constituting the Board is ten or mose) trustees
o be elected by them as kerein provided, such call o be made by notice similar to that provided
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it the Bylaws of the Company for a special meeting of the holders of beneficial interest or as
required by law. If any such special meeting required to be calied as above provided shall not be
called by the Secretary within twenty (20) calendar days afler receipt of any such reguest, then
any holder of Series D Preferred Shares may call such mesting, upon the notice above provided,
and for that purpose shall have access to the skare records of the Company. The frustees elected
at such special meeting shaifl hold office unti! the next annual meeting of the holders of beneficial
interest or special meeting held in lien thereof if such office has not previously terminated as
provided above. If apy vacancy ocecurs among fhe trugtees slected by the holders of the Series D
Preferred Shares and the Voling Preferred Shares. a successor shall be elected by the Board,
upon the nomination of the then-remaining director slected by the holders of the Series D
Preferved Shares and the Voting Preferred Shares or the successor of such remaining director, to
serve until the next annual meeting of the holders of beneficial interest or special meeting heid in
Hen thereof if such office has not previously terminated as provided sbove.

{bY  So long as any of the Serdes D Preferred Shares is outstanding, in addition to any
other vote or consent of holders of beneficial interest required by law or by the Declaration of
Trust of the Company, the affimative vote of at tsast two-thirds of the votes entitled fo be cast
by the holders of the Series D Preferred Shares, given in person or by proxy, either in writing
withont & meeting or by vote at any meeting called for the purpose, shall be necessary for
effecting or validating: :

{) Any amendment, alteration or vepeal of any of the provisions of these
Agticles Supplementary, the Declaration of Trust or the By-Laws of the
Company which materiaily and adversely affects the voting powers, rights
or preferences of the holders of the Sexies DI Preferred Shares; provided,
however, that the amendment of the provisions of the Declaration of Trust
50 25 {0 authorize or create, or 1o increase the authorized amount of, any
Junior Shares or any class of Parity Shares shall not be deecmed to
materially adversely affect the voting powers, rights or preferences of the
haolders of Series D Preferved Shares, and provided farther, that if any such
amendment, alteration or repeal would materially and adversely affect any
voting powers, rights or preferences of the Series D Preferred Shares or
another series of Voting Preferred Shares that are not enjoyed by some or
all of the other series otherwise entitled to vote in accordance herewith,
the affirmative vote of at least bwo-thirds of the votes sntitled o be cast by
the holders of all series similarly affected, similarly given, shall be
required in lieu of the affimnnative vote of at least two-thirds of the votes
entitled to be cast by the holdess of the Series D Preferred Shares and the
Voting Preferred Shares otherwise entitled to vote in accordance herewith;
or

(ii) The authorization, reclassification or creation of, the incrtase in the
anthorized amount of, or the issuance of, any class of Senior Shares or any
security convertible into any class of Senior Shares {(whether or not such
class of Senior Shares is currently authorized); provided, however, that no
such vote of the holders of Serics D Preferred Shares shall be reguired if at
or prior to the $ime when such amendment, zlteration or repeal is to take
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effect, or when the issuance of any such Senior Shares or convertible
security is to be made, a5 the case may be, provision is made for the
redemption of all Series D Preferred Shares at the time outstanding, if the
Series D Preferred Shares are then redeemable at the option of the
Company; or

{iii} Any action by the Company in is capacity as (Geperal Partner of the
Operating Partnership effecting the issuance of any <lass of Senior Units
or any security convertible into any ciass of Senior Units (whether or not
such ciass of Seaior Units is cwrently authonzed); provided, however, that
ne such vote of the holders of Series I Preferred Shares shall be required
if at or prior to the time when such amendment, alteration or repeal is to
take effect, or when the issuance of any such Senior Units is o be made,
as the case may be, provision is made for the redemption of ail Series D
Preferred Shares at ke time outstanding, if the Series D Preferved Shares
are then redeemable at the option of the Company.

For purposes of the foregoing provisions and all other voting rights under these Articles
Supplementary, each Series I Preferred Share shall have one vote pee share, except that when
any other class or series of preferred shares of beneficial interast shall bave the gabi to vote with
the Series D Preferred Shares as a single class on any matter, then the Series D Preferred Shares
and such other class or series shall have with respect to such matters one voiz per 8100 of stated
fiquidation preference. Except as otherwise required by applicable law or as set forth herein, the
Series D Preferred Shares shall not have any relative, participating, optional or other special
voting rights and powers other than as set forth herein, and the consent of the hplders thereof
shall not be required for the taking of any corporate action.

Section 11. Revord Holders. The Company and the Transfor Agent may deem and
¢reat the record holder of any Series D Preferred Shares as the true and lawful owner thereof for
afl purposes, and neither the Company nor the Transfer Agent shail be affected by any notice to
the contrary.

Section 12. Ownership Resirictions. The Series D Preferred Shares shall be subject
to the Testrictions and limitations set forth in Section 2 of Article 3 of the Declaration of Trust,
subject to waiver therzef by the Board.

Section 13,  Fixed Charge Coverage.

a) So long as any Series I Preferred Shares are outstanding, the Company must
maintein a fixed cherge coverage ratio of aggregate Consolidated EBITDA fo aggregate
Consolidated Fixed Charges for every fscal guarter egual to or greater than 1625 to 1. I the
Company is not in compliance with the fixed charge coverage ratio (2 “Covenant Fgilure”), the
Cosnpany shail have until the end of the next fiscal quarier to cure such Covenant Failure, If the
Company does not cure such Covenant Failure by the end of such fiscal guarier, then the
Preferrcd Dividend shall be increased by 25 basis points, and such increase shall be effective
retroactively for the original fiscal quarter in which the Covenant Failure occurred and ail such
subsequent quarters until the Tast day of the calendar quarter during which the Covenant Fatlure
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ghall have been cured and shall no longer be continning, subject to reinstatement (with the cure
right above being afforded) in the event of any subsequent Covenant Failure. There shall be no
other remedy for a Covenant Failure.

(b}

(e

128474460 (10665373

“Consolidated EBITDA” for any peried shall mean the consolidated net income
of the Company (before minority interest, extraordinary items and other gains and josses) as
reported in the Company’s financial statements filed with the Securities and Exchange
Conmmission inereased by the sum of the following (without duplication):

)

i)

(it

(v

A2

(v

ail income and state franchise tayes paid or accrued according to generatly
accepted accounting principles {("GAAY™} for such peried (other than
income taxes attributable to extrpordinary, unusual of non-recuuring gaing
or losses except to the exteny that such gains were not included in
Consolidated EBITDA):

ali interest expense paid or acerued in accordance with GAAP for such
period (including financing fees and amortization of deferred fnancing
fees and amortization of original issue discount);

depreciation and depletion reflected in such reported net income;

amortization reflected in such reported net income including, without
limitation, amortization of capitslized debt issuance costs {only to the
extent that such amounts have not been previousty included in the amount
of Consolidated EBITDA pursuant to clause {ii} above), goodwill, other
intangibles and management fees;

any fees {to the exicent such fees were treated as expenses in the
calculation of the consolidated net income of the Company) with respect
to any interest rate protection agreement {including, without Hmitation,
interest rate swaps, caps, floors, collars and similar agreements) and/or
other types of interest hadging agreements and any currency protection
agreerment {including foreign exchange confracls, currency swap
agreements and other curmency hedging amranpements) {(coliectively,
“Hedging Costs™); and

any other non-cash charges or discretionary prepayment penalties, to the
extent deducted from conselidated net income (including, but not limited
to, income allocated to minority interests).

“Consolidated Fixed Charges™ for any period means the sum of:

{0

(i)

all interest expense paid or accrued in accordance with GAAP for such
period (including financing fees and amonrtization of deferred. financing
feas and amortization of original issue discount;

prefesred sheye distribution requirements for such period, whether or not
declared or paid; and
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(i) Hedging Costs.

Section 34,  Sinking Fund, The Series D Preferred Shares shall not be entitled to the
benefit of any retivement or sinking fund.

SECOND: The Series D Preferred Shares have been classified and designated by the
Board under the authority contained in Article 2 of the Declaration of Trust.

THERD: These Articles Supplementary have been approved by the Board in the manner
and by the vota reguired by law.

FOURTH: The undersigned President acknowledges these Articles Supplementary to be
the act of the Company and, a3 to all other matters or facts required to be verified under oath,
acknowledges that {o the best of his knowledge, information and belief, these matiers and facts
are true in all material respects and that this statement is made under the penalties for perjury,

12847460 006651 73 23




BY WITNESS WHEREOF, the Company has caused thesc Articles Supplementary to
be s‘ggmzd in its name and on its behalf by its President and attesied to by ifs Secretary on this
Z87 day of October, 2001,

AMLI RESIDENTIAL PROPERTIES
TRUST

By, A ‘%’M

Allan J. Sweet, Pfesident

ATTEST:

Secretapy
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NOTICE OF CHANGE OF PRINCIr’Al
OFFICE AND REGISTERED AGENY

The Board ot Di.ectors of AMLI Residential Propertics Trust a Maryiand real
estate investment trust, did on September 10, 1999, duly approve the foliowing
resojutionS:

o of i rea! cstate investment trust in the

RESOLVED, Thit the principsl offie
v Bimer, 711 Mayton Court, Belkir,

State of Maryland be and herdbyy is
MD 21014.

FURTHER. RESOLVED, that thof B8 sz of ihe corpotation be s
herebry is chenged it Kon Kramer, 711 Maga Q0K Beiair, W arviand 21014,

I, Chaﬂoﬂ.e A. Sparrow, Secretary, mtxfy wderthe penalties of petjury that to
the best of my knowledge, ir.formation, and b:hefﬂ:e foregoing :esolutions are true in ali

mazerial respects.

Charlotte A. 5%& %, Secretary —

5

£ iy

I hereby certify thar this is a true and complete ?E:;’y cféhe } i /
|

page document on file in this office. DATED:

This :stamp replaces our previgus certlfmcatxon system. Effective:

‘8T OF MARY
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, Custodian
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1 HEREBY CONSENT TO ACT AS RESIDENT AGENT IN MARYLAN iJ'f?OP.
THE ENTITY NAMED IN THE ATTACHED INSTRUMENT.




BY:

szssmié{ fw‘ﬁﬂm :
This stamp replaces our previsus coot » Custodian.

I hereby"t‘:‘é'rtiﬁy that this is a true
page doecument on

AMLI RESIDENTIAL PROPERTIES TRUST

ARTICLES SUPPLEMENTARY

o=
= ‘:'_':_,
. A

SERIES C JUNIOR E;‘, -
PARTICIPATING PREFERRED SHARES -
3 *r"a

Amli Residential Properties Trust, a Maryland real estate investruent t.msx"‘?thc
“Company™), bereby certifies to the Stale Department of Assessments and Taxation of Maryland

pursuant t Section 8-203(b) of the Annotated Code of Maryiand (the “Code”) that:

FIRST: Under a power coatained in Article 2, Sectien I of the Declaration of Trust of
the Company, the Board of Trustees, as required by Section 8-203(b) of the Code, at a meeting
duly called and beld on November 2, 1998, has classified 150,000 unissued shares of the

Company as Series C Junior Participating Preferved Shares, with the following preferences,

conversion and other rights, voting powers, restrictions, limitations as to dividends and other

distributions, qualifications and terms and conditions of redemption, which tpon any restatement

of the Declaration of Trust shall be made part of Article 2 of the Declaration, with any
Rtcessary or appropriate changos to the enmneraticn and 1ettermg hereof’

Section 1. Therg shall be a series of preferred shares of the
Company, $0.01 par vzlue per share, which shail be designated “Series C Junior Participating
Preferred Shares”™ {the “Series C Preferred Shares”), and the pumber of shares constituting that
Series C shall be 150,000. Such mumber ~f shares may be increased o decreased by resolution
of the Board of Trustees and by the filing of articles supplementary in accordance with the
provisions of Title 8 of the Corporaiions and Associations Code of the State of Maryland stating
that such increase or reduction has been so authorized; provided, however, that no decrease shail
reduce the number of Series C Preferred Shares to a number less than the numb:r of Series C
Preferved Shares then owtstanding plus the number of Series € Preferred Shares issuable upon

exercise of ouistanding rights, options or warrants or upon coaversion of outstan {ing securities
issued by the Company

Section 2. Diyidends and Distributions

{A)

Subject to the prior and superior rights of the hoiders ot any shares of any class
ot series of preferred shares of the Company ranking prior and superirr 10 the Series C

Pﬂ:fcrred Shares with respect w0 dividends, the holders of Series C Prefeired Shares shall be
 feceive, when. as and if authorized by the Board of irusice out of funds legaliv
avm&b!e for the purpdse: guaterTx; TRRDOY v

; -« 93?902?0 7

aagxu. ‘ibC:Z.l E‘?l #0
file in ghis office. DATE 2
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Business Day of Janupary, Aprif. July and October in each 'year (cach such date being referred
to herein as a “Quarterly Dividend Payment Date™) (commencing on the first Quarterly Dividend
Payment Date afier the first issuance of a Series C Preferred Share or fraction thereof) in an
amoun? ser share {rounded to the nearest cent) equal to the greater of (a) $1.00 or (b) subject
to the provision for adjustmernt hereinafier set forth, 1,000 times the aggregate per share amousnt
of al* cash dividends, and 1.000 times the aggregate per share amount (payabic :n kind) of all
non-cash dividends or other distributions other than a dividend payable in Common Shares
(hereinafier defined) or a subdivision of the outstanding Com. >n Shares (by a reclassification
or otherwise), authorized on the common shares of beneficial intersst, par value $0.01 per share,
of the Company (the “Common Shares™) since the immediately preceding Quarterly Dividend
Payment Date, or, with respect 0 the (irst Quarwerly Dividend Payment Date, since the first
issuance of any Series C Preferred Share or fraction thereof. In the event the Company shall
at any time following November 2, 1998 (i) declare any dividend on Corunon Shares payable
in Common Shares. (i} subdivide the ouistanding Common Shares or (i} combire the

ing Common Shares into & smaller number of shares, theu in cach such case the amount
to which holders of Series C Preferred Shares were entitled immediately prior to such event
under clause (b) of the preceding sentence shall be adjusted by multiplying each such amount
by a fraction the mumerator of which is the munber of Common Shares cutstanding imme diately
after such event and the depominator of which is the mumber of Common Shares that werc
outstanding immediately pricr to such event.

{B) The Company shall declare a dividend or distribution on h Series C Preferted
Shares as provided in paragraph (A) above at the time it declares a dividend or distribution on
the Common Shares {(other than a dividend payable in Common Shares).

(Cy Mo dividend or distribution (other than a dividend or distribution payable in
Common Shares) skall be naid or payable to the holders of Common Shares unless, prior
thereto, all accrued but unpaid dividends to the date of that divider.d or distribution shall have
been paid to the holders of Series C Preferred Shares.

(Dy  Dividends shall begin 10 accrue and be cumulative 0u outstanding Series C
Preferred Shares from the Quarierly Dividend Payment Date nexi preceding the Jate of issuance
of siich Series C Preferred Shares, uniess the date of issuance of such sharer is prior to the
record date for the irst Quanerly Dividend Payment Date, in which case di ridends on such
shares shall begin to accrue and be cumulative from the date of issuance of such shares, or
uniess the date of issuance is a Quarterly Dividend Payment Date or is a Jate after the record
date for the determination of holders of Series C Preferred Shares entided to receive a quarterly
dividend and before such Quarterly Dividen) Payment Date, in either of which events such
dividernig shall begin to accrue and be cunlative from such Quarterly Dividend Payment Date.
Accrisxd but unpaid dividends shall not bear interest. Dividends paid on the Series C Preferred
Shares in an amount less than the total amount of such dividends at the 1ime accrued and payable
on such shares thafl be allocated pro ruta on a share-by-share basis among all such shar=- at the
time ourstanding. The Board of Trustees may fix a record date for the determination of holders
of Series C Preferred Shares entitled to receive payment of a dividend or distribution ceclared
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thereon, which record date shall be no more than 0 days pnm to the date ﬁxed for the paymeni
therenf.

Section 3. Voung Rights. The holders of Series C Preferred Shares shall have the
following vating rights:

(A) Subject to the provision for adjustment hereinafter set forth, eich one one-
thousindth of a Series C Preferred Shan: shall entitle the holder thereof 10 one vote on ail
matiers submitted 1o a vote of the shareholders of the Company. In the event the Company shall
at any time following November 2, 1998 (i) declare any dividend on Common Shares paysble
in Common Shares, (i) subdivide the ouistanding Common Shares or (iii) combine the
outstanding Common Shares into a sraailer muinber of shares, then in each such case the number
of votes per share to which holders of Series C Preferred Shares were entitled immediately prior
to such event shall be adjusted by multiplying such mumber by a fraction the numerator of which
is the mumber of Common Shares outstanding immediately after such event and the denominator
of which is the number of Common Shares that were outstanding imme.diately prior to such
event.

(B)  Excepl as otherwise provided herein, the holders of Series C Preferved Shares and
the holders of Common Shares andd any other shares of beneficial interest of the Company having

gemeral voting rights shall voie together as one class on all matiers submitted to a vote of
sharchoiders of the Company.

<y @ Whenever, at any time or umes, dividends payable on any Series C
Preferred Shares shall be in arrears in an amount egual to at least six full quarterly
dividends (whether or not declared and whether or pot consecutive}, the holders of record
of the outstanding Series C Preferred Shares shall have the exclusive right, voting
separately as a single class, o elect two Trustees of the Company at a special meeting
of shareholders of the Company or at the Company’s next annual meeting of
shareholders, and at each subsequent ammial meeting of sharcholders, as provided below..
At elections for such Trustees, the holders of Series CC Preferred Shares shall be entitled

to cast one vote for cach one one-thousandth of a Series C Prefereed Shate held. subject
1o adjustment.

@iy Upan the vesting of such right of the helders of the Seric » C Preferred
Shares, the maximum authorized pumber of members of the Board of Trustees shall
automatically be increased by two and the iwo vacancies 50 created shall be filled by voie
of the hoiders of the cutstanding Series C Preferred Shares as hereinafter set forth, A
special weeting of the shareholders of the Company then entitled 1o vote shall be called
by the Chairman, the President, any Semior Vice President or the Secretary of the
Company, if requesied in writing by the holders of record of not less than 10% of the
Series C Preferred Shares then outstanding. At such special meeung, or, if no such
special meeting shall have been called, then ar the next annual me2ting of shareholders
of the Company. the holders of the Series C Prefeired Shares shail elect, voting as above
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provided, two Trustees of the Company 1o {ill the aforesaid vacan. es created by the
automatic increase in the numbes of members of the Board of Trustess. At any and ail
such meetings for such election, the holders of a majority of the owtsianding Series C
Preferred Shares shalf be necessary to constitute 2 quorum for such clection, whether
p-esent in person or by proxy, «d such two Trustees shall be eiected by the vote of at
least a plukality of shates held by such shaveholders preseni or represznted at the
meeting. Any Trusiee elected by holders of Series C Preferred Shares pursunat 10 this
Section may be removed at any anmual or special meeting, by voie of 2 majarity of the
shareholders voting as a class who elected such Trustee, with or without cause. In case
any vacancy shall occur among the Trustees elected by the holders of the Series C
Preferred Shares pursuait to this Section, such vacancy may be filled by the remaining
Trustee 50 elected, or his successor then in office, and the Trustee so elected to fill such
vacancy shall serve until the next meeting of shareholders for the election of Trusiees.
After the holders of the Series C Preferred Shares shall have exercised their right to elect
Trustees in any default period and during the continuance of such period. the number of
Trustees shall ot be further increased or decreased except by voie of the holders of
Series C Preferred Shares as herein provided or pursuant 1o the cights of any equity
securities rankipg senior to or pari passy with the Series C Preferred Shares.

(iii) The right of the holders of the Series C Preferred Shares, voting separately
as a class, to elect two members of the Board of Trustees of e Company as aforesaid
shall contimue until, and only unui, such time as all arrears in divid 'ne's (whether or not
declared) on the Series C Preferred Shares shall have been paid or declared amd set apart
for payment, at which time such right shall terminate, except as herein or by law
expressly provided, subject to revesting in the event of e h and every subsequent defaunit
of the character above-mentioned. Upon any termination of the right of the hoiders of
the Series C Preferred Shares as a class to vowe for Trustees as herein provided, the term
of office of all Trusices then in office eiected by the holders of Series C Preferred Shares
pursuant to this Section shall terminate immediately. Whenever the term of office of the
Trustees elected by the holders of the Series C Preferred Shares pursuant o this Section
shall terminate and the special voting powers vested in the holders of .the Series C
Preferred Shares pursuamt to this Section shall have expired. the maxime m number of
members of the Board of Trustees of the Company shall be such sumber as may be
provided for in the Bylaws of the Company irrespective ©f any increase r iade pursuam
to the provisions of this Seciion.

{I»  Except as ctherwise provided herein or required by taw. holders of Series C
Preferred Shares shall have no special voting -ights and their consent shall noi be required
{except to the extent they are entitled to vote with holders of Common Shares as provided
herein) for taking amy corporaie ~ction
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Section 4. Cerain Restncions.

(#) Whenever any quarterly dividends or other dividends or distributions payzble on
the Series C Preferred Shares as provided in Section 2 are in arrears, then, thereafier and until
all accrued and unpaid dividends and distributions. whether or not declarec. on Series C
Preferced Shares outstanding shall have been paid in full. the Company shall not:

(i) declare or pay dividends on, make agy other disiributions on, or redeem
or purchase or otherwise acquire for consideration any shares ranking junior (either as
to dividends or upon liquidation. dissoluwtion or winding up) to the Series C Preferred
Sh..res, other than dividends pai! or payable in such junior shares;

{it}y  declare or pay dividends on or make any other disiributions on any shares
ranking on a parity {(either as to dividends or upon Haquidation, dissolution or winding up)
with the Series C Preferred Shares, cxcept dividends paid ratably on the Senes C
Prefexred Shares and all such parity sharcs on which dividénds are payablé or in arrears
in proportion to the total amounts to which the bolders of all such shares are then
entitled;

(iii)  redecm or purchase or otherwise acquire for consideration shares ranking
on a parity (either as ‘v dividends or upon liquidation. dissolutior o winding up) with
the Series C Preferred Shares, provided that the Company may at any time redeem,
purchase or otherwise acquire 2ny such parity shares in exchange for shares of the
Company ranking junior (either as to dividends or vpon dissolutien. liquidation or
winding up} to the Series C Preferved Shares; or

{iv) purchase or otherwise acquire for consideratio.. any Scries C Preferred

Shares, except in accordance with a purchase offer made in writing or by publicadon (as
determined by the Board of Trustees) to all holders of such shares upon such ierms as
the Board of Trustees, after consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes, st.all determine

in good faith w:il result in fair and equitable reatment among ihe sesper tive series or
classes. :

(B) The Company shail not permit any subsidiary of the Company to purchase or
otherwise acquire 107 consideration any shares of the Company upless the Company could, under
paragraph (A} of this Section, purchase or oth Twise acquire such shares at such time and in
such manner.

Section 5. Reacauired Shares. Aoy Series C Preferred Shrres nuschased or otherwise
acquired by the Company in any manner whatsoever shall becorne authori ed but unissued shares
of beneficial interest and may be reissued as Common Shares or as ant of z new senies of
preferred shares to be created by resolution or resolations of the B arv ot Trustees. subject to
the conditions and restrictions on issuance set forith herein.
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Section 6. Liguidagion, Dissolution or Winding Up. (A} Upon any volumary
liguidation, dissolution or winding up of the Company, no distribution st di be made w the
holders of shares ramking junior (either as to dividends or upon fiquidation dissolution or
winding vp) to the Scries C Preferted Shares uniess, prior therets, the holders of Series C
Preferre¢ Shares shali have received $1.00 per share, plus an amount equal to accrued amd
unpaid duv.dends and distributions thereon, whether or pot declared, to the date of such payment
(the “Series C Liquidation Preference™). Following the payment of the fuil amount of the Series
C Liquidation Preference, no additionat distributions shall be made w the holders ot Series C
Preferred Shares unless, prior thereto, the holders of Common Shares shall have received an
amount per share (the “Common Adjustment™) equal to the quotient obtained by dividing (i) the
Series C Liquidation Prefercnce by (ii) 1,000 (as appropriately adjusted as set forth in
subparagraph C below 1o refiect such events as share sphts share dividends and recapitalizations
with respect to the Comumon Shares) (such number in clause (ii}, the “Adjustment Number™).

Following the payment of the full amount of the Series C Liquidation Preference and the
Common Adjustment in respect of ali outstanding Series C Preferred Shares and Comnon
Shares, respectively, holders of Series C Preferred Shares and holders of Common Shares shall
recejve their ratable and proportionate share of the remaining asscis to be distributed in the ratio,
on & per share basis, of the Adjustment Number to | with respect o such Sertes C Preferred
Shares and Common Shares. on a2 per share basis, respectively.

(B) In the event, however, that there are not sufficient assets available to permit
payment in full of the Series C liguidation Preference and the hqmdnuon preferences of all
other series of preferred chares, if any, which rank on a parity with - “eries C Preferred
Shares, then such remaining assets shall be distributed ratably to the holders of the Series C
Preferred Shares and such parity shares in proportion to their respective liquidation preferences.

Ty In the event the Company shall at any time following November 2, 1998 (i)
declare any dividend on Common Shares payable in Commlon Shares. (ii) subdivide the
outstanding Common Shares or (jil) combine the owstanding Comm.on Shares inic a smaller
mumber of shares, then in each such case the Adjustment Number in effect immediately prior
to such event shall be adjusted by multiplying such Adjustment Number by a fraction the
numerator of which is the number of Common Shares outstanding immedsa.ely afier such event
and the demominator of whith is the mumber of Common Shares thar wer: outstanding
immediately prior to such event.

Section 7. Copsolidation. Merger, etc. In case the Company shall cater into any
consolidation, merger, combination or other tramsaction in which the Common Shares are
exchanged for or changed irgo other shares or securities, cash and/or any other pruperty. then
in any such case, the Series C Preferred Share: shail at the same time be similarly exchanged
or changed in an amount per share (subject 1o the provision for adjusunent hereinafter set forth)
equal to 1,000 times the aggregate amount of shares, securities, cash and/or wy other property
{payable in kind}, as the case may be, into which or for which each Common Share is ¢xchanged
or changed. Ia the event the Company shall at amy time (i) declarc any arvidend on Common
Shares payable in Commeoer Shares, {ii) subdivide the outsianding « ommon Shares or (iib)
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combine the outstanding Comuiun Shares into 2 smaller namber of shares. the - i each such case
the amount set forth in the preceding sentence with respect 1o the exchange or change of Series
C Preferred Shares shall be adjusted by muitiplying such amoun: by a fraction th¢ fumerator of
which is the number of Common Shares outstanding immediately asfter such event and the
denominuor of which is the mymber of Common Shares that were ouistanding immediately prior
1o such event,

.{ ) Section 8. Redemptiog The Series C Preferred Shares shalt not be redeemable by the
Company. The preceding sentence shall not limit the ability of the Company to purchase or
otherwise deal in such shares o the cxient permitted by law.

Section 9. Rapkipg. The Series C Preferred Shares shail rank junior to all other series
of the Company’s preferred shares (whether with or without par value), including. but noi
limited to, the Series A Cwmnulative Convertible Preferred Shares of Beneficial Imerest. par
value $0.01 per share, the Series B Cumulative Convertible Redeemable Prsferred Shares of
Beneficial Interest, par value $0.01 per « are, and all ofher series of the Company’s preferred
shares ranking senior to of on a parity with such Serics A or Serics B preferred shares, as to the
payment of dividends and the dismribution of assets, unless the terms of any such series shail
provide otherwise.

Section 10. Amendment. “either the Company’s Declaration of Trust nor any Asticles
Supplementary relating to the Series C Preferred Shares shall be amended ‘n any manner which
would materially and adversely alter or change the preferences, rights or other terms of the
Series C Preferred Shares without the affirmative vote of the holders of a majority or more of
the outstanding Series C Preferred Shares, voting separately as a class.

Section 11. Fracgional Shargs. Series C Prefermed Shares may be issued in fraciions of
a share that are integral muitiples of one-one thousandth of 2 shar: . which shall entitle the
holder, in proporiion to such holder's fractional shares. to exercise voting righis, receive

dividends and participate in distribut.ons and to have the benefit of all other rights of holders of
Series C Preferred Shares.

SECOND: These Articles Supplementary have beep approved by th: Board ot Trustees
i the manner and by the vote required by law.

THIRD: The umdersigned President of the Company ackmowledpes these Articles
Supplementary tc be the act of the Company and, as 1o all matters or facts required to be
verified under oath, such cfficer acknowledges that to the best of his knowledge, information

and betief, these matters and facts are true in all material respects and that this statement is made
under the penalties for perjury.
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IN WITNESS WHEREOF, these Articles Supplementary have been dv y executed by the
undersigned officer this 2nd day of November, 1998.

AMLI! RESIDENTIAL PROPERTIES TRUST

o Ll shvect

Name: Allan J. Svidet
Title: President

.

Name: Flei s T Al
Title: Radigt unt §:¢po+“?
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ML} RESHAENTIAL PROPERTIES TRUST

ARTICLES SUPPLEMENTARY T ;
e

SERIES B CYMULATIVE CONVERTIBLE REDEEMABLE ,
PREFERRED SHARES OF BENEFICIAL IN VEREST '
(Par Value 1.01 Per Share)

AMLI Residential Propaaties Trust, 8 Maryland rea estate nvestment trust (hereinafier
called the “Company’"), hereby certifies to the Department of Assessmients and Taxetion of the Statc
of Muryiand that:

FIRST: The Board of Trustees of the Company has classified and designated 3,125,00¢
upniscued preterred shares of beneficial interest, par value $.01 per share, of the Company as Series
B Cumulative Convertible Redeemable Preferred Shares ("Series B Preferred Shares™), with the.
preferences, tights, voting powers, restrictions, limitations as to distributions, qualifications and
tertms and conditions of redemption thereof as follows, which upon any restatement of the
Company's Declaration of Trust (the “Declaration of Trust™} shali be made part of Article 2 thereef,
with any necessary or appropr ‘e changes to the enumeration or lettering of sections or subsections
hereof:

Section i. Number . ““hares and Designation. The Scries B Prefenned Shares shall be
designated as “Serizs B Cumulative ... riible Redeemable Preferred Shares™ and the authorized
number of Series B Preferred Shares constit. ‘ng such series shall be 3,125,000, which number may
be decreased from time to time by the Board pu..  ant to Section 6 upon reacquisition thereof in any
mannet, or by retirement thereof. . | % ﬂ} G 1 . 3 ; :

Section 2. Definitions. For purpo: s of the Series B Preferred Shares, the following
terms shall have the meanings indicated:

g }{;I gfﬁ 4.

*Arct” shall mean the Secufities Act of 1933, as amended. ST . T
»A ffiliate” shall mean, with respect to any Person, a Person which directly, or indirectly

through one or more intermediaries, controfs or is controlled by, or is under common control with,
the Person speciited.

yase Commoen Share Distribution” shall have the meaning set forth in paragraph (a) of
Seciion 9. o .
“Roard™ shall mean the Board of Trustees of the Company or anv rommittes authorized by
such Board of Trustees to perform any of its responsibilities with respect to the Series B Preferred
§ Share=
1.De HOKE D3T202T6

' ACKNe NGs ~ 166C3117859 . .
* LT LY LS "

$TasE OF MARYLAND -

‘alyy certify that this is a true and complete ¢o ; the O/f
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“Business Day” shall n.c.r any day other than a Saturday, Sunday or a da\ on which day
surte or federally chartered banking institutions in Chicago, Ilinois are not required 10 be open.

"Cali Date™ shall have the meaning set forth in Section 5(b).

“Common Shares” shal! mean the common shares of beneficial interess, par value $.01 per
share, oi the Company.

“Conversion Price™ shall mear the conversion price per Common Share for which each
Series B Prefeired Share is convertible, as such Conversion Price may be aqjusted pursuant to
Section 7(d}). The initial Conversion Price shall be $24 00 (equivalens to au initial conversion rate
of one Common Share for each Series B Preferred . siare).

*Current Market Price™ of publicly traded Common Shares or any other ciass or series of
bereficial interest or other security of the Company or of any similar security of any other issuer for
any day shall mean the closing price, regular way on such day, or, if no sale takes place on such day,
the average of the reported closing bid and as! .J prices regular way on such day, in either case as
reported an the principal national securities exchange on which such securities are listed or admitted
for trading, or, if such security is not qnioted on any national securities exchange, on the National
Market of the National Association  Securities Dealers. Inc. Automated Quotation System
("NASDAQ™! or, if such security is no  uoted on the NASDAQ National Market, the average of
the closing bid and asked prices on su * day in e over-the-counter maorket as reported by
NASDAQ or, if bid and asked prices for  * -~ecurity on such day are not reported through
NASDAQ, the average of the bid and asked prices on . - h day as furnished by any New York Stock
Exchange or National Association of Securities Des. < Inc. member firm regularly making a
market in such security selected for such purpose by the +  “ef Executive Officer of the Company
or the Board or if any class or series of securities is not pu. icly traded, the fair value of the shares
of such class or series as dete:mined reasonably and in goc.  faith by the Board. :

“Distribution Payment Date™ shall mean, with respect to any Distribution Period. (a) the date
that cash distribrtions are made on the Common Shares with respect to such Distribution Period or
{b} if such distributions have not been paid on the Common Shares by 9:00 a.m., New York City
time. on the 60th day from and including the last day of such Distribution Period, then on such day;
provided, further, that if any Distribution Payment Date faiis on any day other than a Business Day,
the distribution pavinent payable on such Distribution Payment Date shall be paid on the Business
Day immediately following such Distribution Payment Date.

“Distribution Periods™ shall mean the Initial Distribution Period and zach subsequent
quaneriy distribution pericd commencing on and including January 1, April 1. Julv 1 and Qctober
1 of each year and cnding on and including the day preceding the farst day of the next succeeding
Distribution Periad. other than the Distribution Period during which any Senes B Preferred Share
is redeemed pursuant to Section <. which shail end en and inctude the Call Datc wath respeet 1o the
Seres B Preferred Share being redeemed
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“Exchange Act” shall mean the Securities Exchange Act of 1934, . amended.

“Fair Market Value” shali mean the average of the daily Current Market Prices of a Common
Share during five consecutive Trading Days selected by the Company commencing not more than
twenty Trading Days befo::, and ending not later than, the eazlier of the day in question and the day
hefore the “ex” date with respect to the issuance nr distribution requiring such computation. The
term "“ex' date,” when used with respect {o any issuance or distribution. means the first day on
which Common Shares trade regular way, without the right to receive such issvance or disuibution,

on the exchr 'ge or in the markes, as the case may be, used to dstermine 'hat day's Current Market
Price.

“inatial Distribution Period™ shall mean the period commencing on and including the Initial
Issue Date and ending on and including March 31, 1998,

“Initial Issue Date™ shall mean the date on which the first Serjes BT~ ved Shares are
issued.

“Investor” shall mean Security Capital Preferred Grow ih Incorporated, a Maryland
corporation.

“Issue Date” shall mean - daie on which the Company shall initially issue any Series B
Preferred Share, repardiess of the 1., ~ber of times transfer of such Series B Preferred Share shall
be made on the stock records mainta:. ar for the Company and regardless of the number of
certificates which may be issued to evidence » ~h Series B Preferred Share (whether by reason of
transfer of such Series B Preferred Share or for a.., ~ther reason).

“Junior Shares™ shall have the meaning set f -th in Section 8(c}.

“NYSE" shall mean the New York Stock Exc ange, Inc.

“Parity Shares™ shall have the meaning set forth in Section 8(.).

“Person”™ shall mean any individva, finm, partmership, corporation or other ennty, including
any successor (by merger 5r otherwise) of such entity.

“Property Distribution” shali have the mezing set forth in paragraph (iii) of Section 7(d).

“REIT Termination Event” shall mean any event or ocourrence which causes the Company
to fail to continue to be taxed as a real estate investment tust {a “REIT} pursuant 10 Sections 856
through 860 of the Intemal Revenue Code, as amended.

“Senior Shares™ shall have the meaning set forth in Section 5{a:
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"set apart for paymen:’ shall be diciued 1o include, without any actior other than the
following, the recording by the Company in its accounting ledgers of any accounting or bookkeeping
entry which: aulicates, pursuant o a declaration of distributions by the Board, the nllocation of funds
to be so paid on any series or class of beneticial interest of the Comp“y, provided, however +hat
ifany funds for any class or series of Ju ior Shares or any class or series of Parity Shares are placed
in a separate account of the Company or delivered to a disbursing, paying o~ ther simitar agent,
then “set aparnt tor payment” with respect to the Series bs Preferred Shares shail mean piacing such
funds in a separate account or delivering such funds to . disbursing, paying or uther similar agent.

“Trading Day - shall mean, with tespect to any securities, any day on waich such secarities
are traded on the principal national securities exchange on which such securities are Hsted or
admitted for trading or, if such securities are not listed or admined for irading on any natjonal
securities exchange, the NASDAQ National Market or, if such securities are not listed or admitted
for trading on the NASDAQ National Market, any Businese Day.

“Transaction™ shall have the meaning set forth in Section 7{e).

“Transfer Agent” means such tansfer agen® as may be designated by the Board or its
designee as the transfer agent for the Series B Preferred Shares; provided that, if the Company has

not designated a transfer agent, then - Company shali act as the transfer agent for the Series B
Preferred Shares.

Section 3. Distributions,

{a} The holders of Seres B Preferred Sh. «s shall be entitied to receive, when. as and
if authorized and declared by the Board out of funds leg '~ available for that purpose, cumulative
distributions payable in cash in an amount per share equz to the greater of {i) the *ase distribution
of $0.45 per quarter {the “Base Rate™) or (ii) the cash istributions declared on the number of
Common Shares, or purtion thereof, into which a Se: s B Preferred Shars would then be
convertible, without regard io any timc restrictions on the  onvertibifity of the Series B Prefermed
Shares. The amount referred to in clause (i) of this paragraph (a) with respect to each succeeding
Distribution Period shall be determined as of the applicable Distribution Paymenmt Bate by
rultiplying the number of Common Shnares, or portion thereof calculated to the fourth decimai point.
into which a Series B Preferred Share would then be convertible (without regard to any time
restrictions on the convertinility of the Series B Preferred Shares) st the ope iy of business on such
Distribution Payment Daie (based on the Conversion Price then in effccii Ly dic aggrogare cash
dismbutions payable or paid for such Distrihution Period in respect of 8 Cammon Share ocutstanding
as of the record date for the distribution pavable on the Common Shares for such Distribution
Period. 1 (A) the Company pays a «2sh distribution on the Common Shares afier the Distribution
Peyment Date for the comesponding Disthbution Period and (B) the distnbution on the Series B
Preferred Shares for such Distribution Period calculated pursuant 1o clattse (i the> paragraph ¢al.
taking into account the Common Share dssmhmon referenced in clause (A). excemis the darmbatien
previously declared on the Se- o 1 Prafeined Shares for such Diginbution Poond. the Compan
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shall pay an additionnl distribution to the holders of the Series 5 Prefirred Shares on the date that
the Comunon Share di.ubution refereaced in clause (A) is paid, in an an..unt equal 10 the differsnce
between the distribution calculated pursuant to clause (B) and the distributions previously declared
v : the Series B Preferred Shares with respect to such Distribution Period. Such distrihuti n- - it
be cumulative from .ach Issue Date, whether or not in any Distributiten Period or Periods such
distributions are deciared or Jdiere are funds of the Company legallv available for the payment of
such distributions, and shall be payable quart~tly in arrears on the Distribution Payiuont Dates,
comunencing on the fst Distribution Payment Date after each Iszue Date, Each such distribution
shall be payable in arrears to the holders of record of the Series B Preferred Shares, as they appear
on the share records of the Company at the close of business on such .ccord date as is fixed by the
Board which shall be not more than 6¢ days prior to the corresponding Distributicn Peyment Date
ane, within such 60-day peried. shall be the same date as the record date for the regular quarterly
distribution payable on the Common Shares for such Distribution Peniod (or, if there is ne such
record date for the Commion Shares, then such date as the Board may fix). Accumulated, accrued
and unpaid distributions for any past Distribution Periods may be authorized or declared and paid
a1 any time, without reference to any regular Distribution Payment Date. to holders of record on such
record date as may be fixed by the Board which shall be not more than 45 days prior to the
corresponding payment date. '

{b) In the case of eny Series B Preferred Share the Issue Date of which is a date other
than the first day of a Distribiti.  eried, or any other period shorter than 2 fusll Distribution Period,
the amount of distributions pay ‘e per such Series B Preferred Share shall oe computed ratably on
the basis of a 360-day year of twe.  ~ 30-day months. Holders of Series B Preferred Shares shall not
be entitled to am listnbutions, whet “ble in cash, property or shares, in excess of cumulative.
distributions as herein provided on the Senis 8 Preferred Shares. No interest, or sum of money in
lieu of interest, shall be payable in respect of . istribution payment or payments on the Serias
B Preferred Shares which may be in arrears.

{c) Se long as any of the Series B Pretu ved Shares is cutstanding. axcept as described
in the immediately following sentence, no distribu ons shall be declared or paid or set apart for
payment by the Company and no other distribution of cash or other property shali be declared or
made directly or indirectly by the Company with respect 1o any class or series of Parity Sha..o sor
any period unless all accumulated, accrued and unpsid distributions . have been or
conternporanecusly are declared and paid or declared and & sum sufficiznt for the pasnent thereof
se1 apan for paymient for all past Distribution Periods with respect to the Serics B Preferred Shares.
When distributions are not paid in full or & sum sufficient for >uch payraent is nof set apan for
payment as provided above, ail aistrbations deciared on the Series B Preferved Shares and all
distributions declared on any other cizss or series of Parity Sharcs shall be declared rawbly in
propostion 1o the respechve amounts of distibutions accumulated, aciiiod and unpard on the Senes
B Preferred Shares and «m such Parity Shares.

: }) So long i any o the Serves B Preferved Shares s ouvtuand -2 no Jionbateons (ol
than distributions paid in. or options. warrants o fights 1o subswrdwe for - papchrer lompgs 5
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shall be declaved or paid or set apart for payment by the Company and no other distribution of cash
or other property sh i be dedlared or made directly or indirecily by the Company with respect to
any cass or senies of Junior Shares, nor shall any Junior Shares be redeeined, purchased or otherwise
~quired {other than a redemption, purchase or other acquisition of Common Shares made for
purposes of an employee incentive or benefit plan of the Company or any subsidiary) for any
consideration (or any mone: s be paid to or made available for a sinking fund for the redemption of
ary Junior Shares) divectly or indirectly by the Company {except by conversion into or exchange
for Junior Shares). nor shall any other cash o1 other propenty otherwise be paid or distrlbuted to or
for the benefit of any holder of Junior Sl.ires in respect thereof directly or indirectly by the
Cowmpany unless in each c» 3¢ (i) all distributions (including all accumulated, accrued and unpaid
distributions) have been or contemporaneously are declared anc. paid or declared and a sum
sufficient for the pavment therenf set apart for payment for ail past Distribution Periods with respect
to the Series B Preferred Shares and alf past distribution periods with respect to any Parity Shares
and (i} 2 sum sufficient for the payment thereof has been or contemporaneously is paid or set apart
for payment of the full distribution for the current Distribution Paried widk respect to the Series B
Preferred Shares and the current distribution period with respect 10 any Parity Shares.

Section 4. Liquidation Preference.

(a) Upon anv liguidation, dissolution or winding up of the Company, whether voluntary
or involuntary, before any 1  ment or distribution of the assets of the Company (whether capital or
surplus} shall be made to  set apart for the holders of Junior Shares, the holders of Series B
Preferred Shares shall be en.  2d to rec. 2 $24.00 per Series B Preferred Share (the “Liquidation
Preference™), plus an amount ~=! to all diswibutions {whether or not eamed. or declared)
accumulated, accrued and unpaid Lu...c.  *~ the date of final distribution 10 such holders, if any; but
such holders shail not be entitled to any fus “er payment. Unti} the holders of the Series B Preferred
Shares have been paid the Liquidation Prefe.  -e in full, plus an amount equal 1o ali distributions
{whether or not camed or declared) accumul: »:d, accrued and unpaid thereon to the date of final
distribution tc such holders, no payment ma: be made to any holder of Junior Stares ..pon any
liquidation, dissolution or winding up of the “ompany. If, upon any lguidation, dissoiution or
winding up of the Company, *he assets of the Com., any, or the proceeds thereof, distributable among
the holders of Series B Preferred Shares are insufficient (o pay in full such preferential amount and
liquidating payments on any other class or series of Pasity Shares. then such assets. or the proceeds
thereof, shall be distributad amoeng the Lolders of Sefies B Preferred Shares and any such other
Parity Shares raiably in proportion 1o the respective amounis which would be payable on such Series
B Preferred Shores and aree such other Parity Shares if all smounts payablc therean were paid in full

by  Uipon any higuidation, dissoludon or winding up of the Compam . after payment has
been made in full o the holders of Scrics B Preferred Shares and any Party Shares as provided in
this Section 4, 2ny other seves o chass of Junior Shares shall, suby 1 10 the respective tormas theroof,
be cotitied 1o receive any and all assets remaining to be paid < decteheated, and the kaldors of the
Series H Prefernad Shares and am Parity Shares shall not b ¢ivvied - share theroin
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{c} For purpees of this Section 4, (i} a consolidation or merger of the Company with or
iate one or more corposalions, (i1} a sale o1 transfer of al} or subsiantiath, all of the Company s
asseis or (i) a statutory share exchunge shall not be deemead to be a liquidation. dissclution or
winding up, voluntary or involuntary, of the Company.

Section §. Redempnion at the Option of the Company.

{a) Series B Preferred Sharee shall not be redeemable by the Company prior to the date
which is nine vears afier the date on which the Uompany has issued an aggregate 3,125,000 Serisz
13 Prefierred Shares 1o the Investor {the “Finaf Closing™); provided, however, that if at any time fewer
than 312,500 of the Series B Preferred Shares remain outstanding, the Company may redeern all,
but not less than all of such shares at any time in the manner provided in this Seciion 5. On and after
the date which is nine years after the Final Closing, the Company, at its option, may redeem Series
B Preferred Shares, in whole at any time or in part from time o time, at a redemption price payable i

in cash equal 1o the Liquidation Preference, plus ali accrued and unpaid distributions to the Call
Date.

(3] Series B Preferred Sha: s shall be redeemed by the Company oun the date specified
in the notice to holders requized under Section 5(d} (the “Call Date™ The Csll Date shall be selected
by the Company, shall be spe-.ified in the notice of redemption and shall be not less than 30 days
nor more than 60 days after th e notice of redemption is sent by the Company.

{c} Unless all distibu s {incluaing all accumulated, accrued and unpaid distributions)
have been or contemporancousty »  “wed and paid or declared and a sum sufficient for the
payment thercof set apart for payment for . * vast and current Distribution Peniods with respect to
the Seriez B Preferred Shares and all past and . —nt distribution periods with respect 10 any Parity
Shares. no Series B Preferred Share may be ree  ned unless all outstanding Series B Preferred
Shares are simultanecusly redeemed and neither the oinpany nor any affiliate of the Company may
purchase or acquire Senes B Prefemed Shares, excey  pursuant to a purchase or exchange offer made
on the same termns Yo all holdess of Series B Prefer 1 Shares.

£} H the Compary redeems Series B Preferred Shares pursuant to Sextion S(ak 1.0tice '
of such redemption shall be given to :ach holder of recond of shares 1o be redeernsd Such notice
shall be provided by first class mail. postage prepaid. st such holder’s address as it appears on the
share records of the Company Neither the faiiure 1o maif afyy Notice required -y thes paragraph (d).
nor any defect therein or in the mailing thereof to any particulas he e, shail affect the wufricienan
of the notice or the validity of the proceedings for redeception with respec? to amy other holders Amy

E; potice which was mailed m the manner herein provided shall be conchrsehy premaned 1o have been

f duly pven on the date martod whetler or not the halder receive = aotr tach sach note. ¢ shail

3 state. a% appropnate (1) the Call Date. i) the oumber 3 Jeries -frsred Share vo be redeoroed
amd, if fewer than al! shares held B sl holder sre 10 rede ©orthe enpwbeee of ghate W be
codermed from s h bobder sun the Mace o places ot wlisch cerv F0 1o reprow g axch daees
are 1o be sutternndered for  ach and S0 the YencormeEnd Tamrgie C o0 0 TR Lo e
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mailed notice of the redemption of Series B Preferred Shares as provided above. then from and after

the CaH Date (unlesz the Company fails to make available the amount i.f cash necessary to effect

such rederaption), {A) except as otherwise provided herein, distributions shall cease to accumulate

or accrue on the shares called for redesnption (except that, in the case of a Call Date which falls after
a distyibution record date and prior to the related Distribution Payment Date, holdeis of seues 8

Preferred Shares un the distribution record date shall be entified on such Diswribution Payment Date

1o reveive the diswibution payable on such share=), {B) such shares shall no Jonger be deemed to be
outstanding and {C all rights of the holders thereof as holders of Serizs B Preferred Shares shall
cedse (except the rights to receive the cash paysbie upon such redemption, without interest thereon,
upen surrender and endorsen.. .t of their certificates if so required an- to receive any distributions
payebie thereon). The Company’s nbligation to make svailabie the redemption price in accordance
with the preceding sentence shail be deemed fulfilled if, on or before the Call Date, the Company
deposits with a bank or irust company that has, or is an affiliate of a bank or trust company that has,
capital and surplus of at least $30,600,000, such amount of cash as is necessary for such redemption,
in tmust, with imevocable instractions that such eash be applied to the redemption of the shares called
for redemption. Mo interest shall accrue for the benefit of the holders of Series B Preferred Shares
to be redeemed on any cash so set aside by the Company. Subject to applicable escheat jaws, any
such cash unclaimed at the end of two years from the Call Dats 5t 1 revers to the general funds of
the Company, after which teversion the holders of Series T Preferred Shares so called for
redemption <hall lock oniy o the gencral funds of the Company for the payment of such cash.

As prompily as prac  “ble afier the nuprender in sccordance with such nolice of the
certificates representing any ¢ ~s B Preterred Shares 1o be redeemed (properly endorsed or
assigned for transfer, if the Compa ~quires and the notice so states). such certificates shall be
exchanged for cash (without interest the ) for which such shares have been redeemed in
accordance with such notice. If fewer than  — ~utstanding Series B Preferred Shares are 10 be
redeemed, the shares to b redeemed shall be s« ted by the Cornpany from outstanding Sevies B
Preferved Shares not previousty called for redemps m oy fok or. with respect to the nuir >cr of Series
B Preferred Shares held of record by each holde  of such shates, pro rata (ar nearly 25 may be) or
by any other method as may be determined by th  Bosed inits discretion to be equitable. §f fewer
than all Series B Prefirred Sharss represented by any certificate are redeemed. then a new certificate
representing the unredeermed shares shall be issued without cont o the hoilder thereof. .

Section & Status of Reacquired Shares AH Sencs B Preferred Shanes which are
tssued and repcguired 1n any manner by the Company {incloding Seiver B Preferred Shares which
are suyrendered Yo conversion wio Comimon Sharex) Pl Te ro Sl o s sarus of suthonzed
bt umisiiesed aliscs of cererscsal wnerest of U Compayy, withioot destpratoe: an v clast o7 serses

Settion T Ten rvian. Holdery of Series B Preferre ! S ooes wnadi ave the nght wo
convert all oF B peror o wah tharos o Corpmon Shuees. me fi5ome
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- cartiest to sccur of (i) the sixty first day after such holder provides the Company with written notice

of its intent 1o convert Seics B Preferred Shares, provided that such holder 1nay not provide such

rotice prior to |19 days following the Initial Issue Date, (ii) the first day wa which a Change of
Contrul vécurs, (iii) the occurrence of a REIT Fermination Event, (iv) a default in the payment of
distributions on the Series B Preferred Shares, {v) a reduction in the indicated rate of distributinns

on the Common Shnres. or {vi) a aterial breach by the Company of any represeniation, warranty,
or covenant contained ip the Preferred Share Purchase Agreement dated a< of February 20, 199 by
and among the Company. Security Capital Preferrza Growth Incorpouivg, a iMaryiand corp: ation,
and AMLI Residential Properties, L.P., 8 Delawar limited parinership (such date being referved to
hetein as the "Conversion Daie”,, to convert all or any portion of such shares into the number of
fully paid and non-assessable shares of Temmon Shares obiained b, dividing the aggregate
Liquidation Preference of such shares {excluding any accrued but unpaid distributions) by the
Conversion Price {as in effect at the time and on the date provided for in the last paragraph of
paragraph (b} of this Sectior 7 by surrendering such shares to be convericd, such sumrender to be
made in the manner provided in paragraph (b} of this Section 7; provided, howeves, that the right
to convert shares called for redemption pursuant to Section 5 shall terminate at the close of business
on the fifth Business Day prior to the Call Date fixed for such redemption, unless the Company shal}
default in making payment of the cash 1 ., able upon such redemytion under Section 5.

“Change of Conurol” menns each occurrence of any of the following: (i} the acquisition,
directly or indirectly, by any ind  dual or entity or group (as such term is used in Section 1 dX3)
of the Exchange Act) {other thar . Investor, Gregory T. Mutz, UICL 2 Texas carporation, Amli
Realty Co.. 2 Delaware corporat.  Ronalu .. Jensen, or any of their respective Affiliates) of
bencficial ownership (as defined in Ru  °~2-3 under the Exchange Act. except St such individual
or entity shall be deemed to have benet.ia. ~ership of al! shares which any such individua! or
entity has the right 10 acquire, whether such iy * is éxercisable immediately ot unly after passage
of time) of the Compeny’s owstanding shares o. +neficial interest with voling power, under
nrdinary cimumstan et. to cast more than 15% of the otes entitled to be cast to elect trustees of the
Ccmpany, (ii) othcr than with respect to the elec’  n. resignation or replacement of any trustee
designated, appoiried or el-cted by the holders of ik Series B Preferred Shares (cach s ° Prefemed
Trustee”™), during any period of * vo consecutive yea - individuals who xt the beginning of such
period constituted the Bosr. together with any new trustees whose electon by such Boand or whose
nomnation for elecuion by the = archolders of the Company was sppwoved Iy 2 vaae of tapthards
of the trustees of the Company (exchaling Preferred Trustees) then still in office who w-re eithey
trustees st the beginn: ng of such period or whose election of sominktron for clection was previously
30 approved) coase Tor AR FERson 10 CONSTIUNE & Manty of the Rerd shoas = o0 il dinr A
Uw Lompany consobdating with or m-ergang into another cality of coemeting transfermng o heauty
all or substantially ail of 113 sssets tinchading. but mot liemited 30, Peal property wETRenty; 40 T
mdividuat or emtity or {B) amy esbity conartidatingg with or fiergii.g wic the Compary. »iach m
anther evemt {A) or (B) 1 purcuant ™ 3 Uansaction s wiech Wie . utedmg worrng sharee f
bereficinl mierest of the Tompony are rectacnfie £ or chamged e o cvcbamged for ¢ ok secarties
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change its slomicile or to change its fonn of organization from a real estate investment trust to &
statutory business 1wt or corporation or (Y} if the holders of the exchanned securities of the
Company immediately afier such transaction beneficially own a1 least & majerity of the securities
of the surviving entity normaily entitled to vote in elections of trustees,

) In order 10 gxereise the conversion right, the holuc: of each Series B Preferred Share
10 be converted stall sumrender the certificate representing such share, duly endorsed or assigned o
the Company or in blank, at the office of the Tiansfer Agerit, accon:panied by written notice to the
Company that such holder elects to convert such Series B Preferred Shares. Unless the Comsmon
Shares issusble on conversion are 1o be {ssued in the same pame s the nanie in which such Series
B Preferred Share is regisiered, each share surrendered for conversion shall be accompanied b
instruments of transfer, in form satisfactory to the Company, duly executed by the hnlder or such
holder’s duiy authorized attomey and an amount sufficient to pay any fansfer or similar tax {or
evidence reasonebly satisfactory to the Company demonstrating that such taxes have been paid).

Holders of Series B Preferred Shares at the close of business on a di: rloation payment
record date shall be entitled to receive the distribution payable on such shares on the corresponding
Distribution Payment Date notwithstanding the conversion thereof following such distribution
payrnent record da*+ and prior to such Distribution Payment Date, Dxcept as provided above, the
Company shall make no payment or allowance for unpaid disuibutions, whether or not in arrears,
on converted shares or for distributions on the Common Shares issued upon such conversion.

Ag promptly as practicable afier the surrender of certificates representing Series B Preferred
8hares as provided above, the Company shall issue and deliver at such office to such holder, or send
on such holder's written order, a certificate or certificates for the number of full Common Shares
issuable upon conversion of such Series B Preferred Shares in accordance with the provisions of this
Sectio.: 7, and any fractional interest in respect of a Common Share arising upon such conversion
shall be settled as provided in Section 7{c).

Each conve —won shall be deemed to have been effected immediately piior 1o the close of

business an the Jz.2 on which the certificates for Series B Preferred Shares have been surrendered
and such notice has “een received by the Company as provided above, and the Person or Persons
in whose name or names any certificate or certificates for Ccmmon Shares are issuable vpon such
conversion sha!l be deemed tc have become the holder or holders of record of th : shares represented
thercby at such tirne on such date and such conversion shall be at the Canversion Price in effect at
such time on such date unless the share yansfer books of the Uompany are closed on suc¢h dave

wyicn event such Pesson or Percons shall be deemed to have become such holder or ho™ s of
record at the close of business on the next succeeding day on which such share wransfer books are
onen, bu: such conversion shall be at the Conversion Price in effect on the date on which surh shares
w.re swtendered and such notice was received by the Company. {f -he distribution payment record
dates for the Series B Preferred Shares and Common Shares do ot coincide. and the preceding
sentence does not operate 10 ensure that 2 holder of Sertes B Prelomred nhares whose shares are
converted into Common Shares does mot rereive distributions on but® the Seres B Prefeimed Sharre
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anid the Common Shares into which such shares are converted for the same Distribution Period, then
notwithestanding anything  ~rewn . the « ntrary, it is the intent, and th {runsfer Agent is authorized

to ensure, that ne conversion after the earlier of such record dates will 1. accepted unti} after the
late 1 such record date-

(<) Mo fractional Common Share or serip representing fracuons of 2 Commaon Share shall
be issued upon conversion of Series B Preferred Shares. Instead of iny fractional interest in a
Comnion Share which would otherwise be deliverable upon conversion of a share of * eries B
Preferred Shares, the Comnpany shall pay 1o the kowder of such share an amount in cach bared upon
the Cumrent Market Price ¢ he Common Shares on the Trading Day immediately preceding the date
of conversiun. If more than one share is sunendered for conversion at ¢.c time by the same hoider,
the number of full Common Shaves issuable upon conversion thereof shall be computed on the basis
of the aggregate number of Senies B Preferred Shares so surrendered.

{d)  The Conversion Price shall be adjusted from time 10 time as fnllows:

{h If the Company after the Initial Issue Date (A) makes a distribution on any
of its shares of beneficial im~rest in Common Shares, (B) subdivides its outstanding
Common Shares into a greater number of shares. (C) combines its outstanding Conuuon
Shares into a smaller number of shares or {D) issues any shares by rectassification of its
gutstanding Common ™--=s, the Conversion Price in effect at the open  of business on
the day following the & fixed for the determination of holders of beneficiai interest
entitled to receive such  stributio.. -~ at the opening of business on the day following the
day on which such subdiv. "~n combination or reclassification becomes effective, as the
case may be, shall be adjustec .o .t the holder of any Series B Preferred Share thereafler
surrendered for conversion shail be ¢ itled to receive the number of Common Shares (or
fraction of a Common Share) which su.  holder would have owned or been entitled to
receive afler the happening of any of the ¢ cnts described above if such Series B Preferred
Share had been converted immediately pr- v to the record date in the case of a distribution
or the effective date in the case of a su Iivision, combination er reclasstfication. An
edjustment made pursuant to this paragraph <  shall become effective immediately after the
opening of business on the day next following the record date {except as provided in
Section 7(h)) in the case of a distribution or distribution and shall become effective
immediately after the opening of business on the day next following the effective date in the
case of a subdivision, combination or reclassification.

{ii} 1 ‘4 Company after the Initial Issue Date issues rights, options or warrants
to all holders of Common Shares entitling them {for a period expiring within 45 days after
the record date described below) to subscribe for or purchase Common Shares at a price per
share less than 2434 {100% if a stand-by underwriter is used which charges the Company a
commission) of the Fair Market Value per Common Share on the record date for the
determination of holders of beneficial interest entitled to 1eceiv= such rights, options or
warrants, then the Conversion Price in effect at the opening of business on the day next
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‘ollowing such record date shall be adjusted to equal the price determined b inultiplying
(A) the Conversion Price in effect immediately prior 1c the opening of business on the day
following such record date by (B) a fraction, the pumerator of which shall be the sum of
(1) the number of Common Shares outstanding on the close of business on such record duic
and (2) the »umber of Jluues which could be purch.sed at 94% (100% if a stand-hy
underwriter  used which charges the Company a commission) of suck Fair Market Value
from the aggregate pr.-ceeds to the Company from the exercise of such rights, options or
warrants for Common Shares, and the denominator of which shall be the sun of {3} the
number of Commnn Shares outstanding on the close of business on such record date aud
{4} the nvmaber of additional Commen Shares offered for subscription ¢r purchase pursuant
to such rights, options or warrants. Such adjustment shall become effective immediately after
the opening of business on the day next following such record date (except as provided in
Section 7(h)}- In determining wi.ether any rights, options or warrants entitle the holders of
Common Shares to subscribe for or purchase Common $hares 8t less than 94% (100% if a
stand-by underwriter is used which charges the Company a commission) of such Fair
Markst Value, there shall be taken into zccount any consideration recejved by the
Company upon issuance and upon exercise of such rights, options or warrants, the vale -
of such consideration, if other than cash, to be determéned in go ° faith by the Board.

(iii) I the Company after *»e Initia] Issue Date makes a2 distribution on its
Common Shares other than in cash or Common Shares {including any distribution in
securities (other than rights, options or warramts referred to in paragraph (i) of
Section 7(d)) (each of the foregoing being referred to herein as a “property
diszribution”}, then the Conversion Price in effect at the opening of business on the day
next following the record date for derermination of holders of beneficial interest antitled
to reoeive such property distribution shall be adjusted to equal the price determined by
multiplying (A) the Conversion Price in effect immediately prior to the opening of
business on the day following the record date by {(B) a fraction. the murnerator of which
shail be the difference between (1) the number of Common Shares cutstanding on the
close of business on the record date and (2) the number ol shares determined by dividing
{x) the aggregate value of the property being distributed by (y) the Fair Market Value
per Common Share on the record date, and the denominaor of which shall be the
mumber of Comman Shares outstanding oo the close of business on the record dae. Such
adjustment shall become ¢ffective immediately afier the opening of busipess on the day
next {clowing such record datc (except as provided Geiow). The value of the property
heing disteibomd shall S0 Sicinind in good Mith by the Boerd. provided. howeaver,
that, if the ,operty being distributed is & publicly twaded secury. ns vatue shall be
calculated in accordance with the procedure for calculating U Fair Market Value of a
Common Share {calculated for a period of five cunsecutive Tiading Days conunencing
on the twentieth Trading Dey sfeer the prowerty Siatribooom  Neither e teroaner by e
Company of fights. options of warrangs to sobecribe for or purchane securtties of the
Cuompany not the exercisc thereof siall be deemed a property diarunon under thas

paragraph (iiD)




vy 11 he Coupany ofter the Intial Issue Date acquires, putsnaant to an ssuece
or self wender offer, all cr any portion o1 the vutrianding Coramon Shares ano such
t~nder offe- invoives the payment of consideration pet Ulommon Share having a fair
market value (as determined in good faith by the Board), at the last time {the *E~piatinr
Time") tenders may be made pursnant & such offer, which - (ceeds the Current Market
Pr* & per Conuanon Shise on the Trading Day next succeeding the Expiration Tims., then
1. Conversion Frice in efiect on the opening of business on the Trading Day next
succeeding the Expiration Time shall e sdjusted to equal the price ¢eiermined by
multiplying {(A) the Conversion Price in eifect immediateiy prior to the Expiration Time
by (B) a fraction, e pumerator of which <fixll be {1} the iw..uber of Commmon Shares
outstandding (including the shares ciquired in the tender offer (the “Acquired Shares™))
immediately prior to the Expiration Time, multiplied by (2} the Current Market Price per
Common Share on the Trading Day next succesding the Expiration Time, and the
denominator of which shall be the sum of {3) the fzir market value (determined as
provided above) of the aggregate consideration paid to acquire the Acquired Shares and
{4) the product of (x) the nunber of Common Shares cutstanding (less any Acquited
Shares) at the Expiration Time, multiplied by (y) the Current Market Price per Common
Share on the Trading Day next succeeding the Expiraticn Time.

{v} No adiustment to the Copversion Price shail be mequired unless such
adjustment wou'd require a c.ulative increase or decrease of at icast 1% in such price;
provided, however, that any adjustmen:s which by reason of this paragraph {v) are not
required to be made shall be catried forwand and taken into account in any subsequent
adjustment until made: and provided, rfurther, that any adjustment shall be required and
made in accordance with the provisions of this Secton 7 (other than this paragraph (v})
not laier thap such time as may be required in order to preserve the tax-free natuge of
a distribution to the holders of Commoa Shares. Notwithstanding any other provisions
of this Section 7. the Company shall not be required to make any adjusiment to the
Conversion Price for the issuance of {A) any Common Shares pursuant o any plan
providing for the rewnvestment of distributions or interest payable on securities of the
Company and the investment of optional mrounts in Common Shares under such plan or
{B) any options., nghBorCnmonShlrumhanys!mmopdm share purchase
or other share-based plan mainixined by the  ompany. Al caculations under this
Section 7 shall be made to the neatest cent {with 30 005 snd above being rounded
upwardlortcmemmmhoflﬂe{wihﬂ(ﬁofammm
upward} as the case may be. Aavthine in the Scotoa Yidp W (he CcONMAYY

e SRR RIS, urtamdﬂ!uem s0 the exient permited by taw, 10 make
sm.. reductions in the Conversion Price. in addivon 0 thowe moguired by this
Section Hd). as it m its discretion derermines W0 be advisshie mn ovder that any share
distribations, sutxdn gion of yares, teclesyification or comiin on of shanes . denribotion
of rights ve warrans 1o purchase shafe Of MCWRRS. 7 3 Lisinboton of mher ssesn
{other dwn ok distrbaatons ) bereaficr made by e Comepam -~ it holders of beneficial

i1




interest are 1ol Laxable, or if that is not possible, to diminish any income taxes which are
vtherwise payable because of such event.

(e} If the Company is a party (o any transactinn (including witow .oitauus a
aerger, consolidati>n statutory share exchange, issusr or self tender offer for ar weast 50% of
the Con~ & Shares outstanding, a sale of all or substantialtv ail of s Company’s assets or &
recapitalic sfion of the Common Shares, but excluding any transaction as to which paragraph (i)
< Section 7{d) appli~s} (each of the foregoing being referred to herein as a “Transaction™), in
each case as a result of which Common Shares are converted into the right to receive shares,
securities Or other property (including cash or any coimbinating thereot}, cach share of Series B
Preferr:d Shares which is not converted into the right to receive shares, securities or other
property in connection with such Transaction shall thereupon be convertible into the kind and
amount of shares, securities and other property (includine ~ash or any combination thereof)
receivable upon such consummation by a holder of that umber of Common Shares into which
one share of sehfics o Preferred Shares was convertible immediately prior to such Transaction
(without giving effect to any Coaversion Price adjustment pursurat to paragraph (iv) of
Secuion 7(d)). The Company shall no: be a party to any Transaction unless the torms of such
Transaction are consistent with the provisions of this Section /2. and it shall not consent or
agree to the occurrence of any Transaction unti the Tompany has entered into an agreement
with the successar gr purchasing entity, as the case may be, for the benefit of the holders of the
Series B Preferred Shares which contains provisicns enmabling the holders of the Series B
Yreferred Shares which remain outstanding after such Traamsaction to convent imto the
consideration rereived by holders of Common Shares ar the Conversion Price in effect
immediately prior to such Transaction. The provisions of this Section 7{¢) shall similarly apply
10 successive Transactions.

{f} If:

{1} the Company declares a distripution on the Common Shares (other than
cash distributions); or

{ii} the Company authorizes the granting to all holders of Cdmnion Shares of
rights or warmants to subscribe for or purchase any shares of any class or
serigs or any other rights or warramts; or

{335 thide i any reclassification of the ouistanding Common Shares ar any
consolidation or merger to which the Company 15 & party and for which
approvat of any hokders of beneficial interest of the Company is frequired,
or & statutory share exchange, of an issucs or self tender offer fo A
IDE of the outstanding Comsmiant Sharec (or an amesiseni werer
changing the manimurs mamber of shires sougia of U amount or type of
conside-stinn bemng offered therefin has tren sdoptedl. of the sl or
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rransfer of all or substantially ait of the assets of the Company as an
emtirety; or

{iv)y there occurs the volunmtary or involuntary liquidation. dissnjutine »r
winding un of the Company,

then the o smpany sball couse to be filed with we Transfer Agent and shall canse to be mailed
to each holder of Serics B Preferred Sharss ol rich holder’s address as shown on the share
records of the Company, as promptly as possible, a notice stating “A) the record date for the
paymemt of such distribution or rights or warraris, or, if a recond uate is not established, the
date as of which the holders of Common Shares of record 1o be entitled to such di..cibution or
rights or warrants are to be determined or (B) the date on ~hich such reclassification,
consolidation, merger, statutory share exchange, sale, transfer, hquidation, dissolution or
winding up iz expected 10 become effective, and the date 35 of which it is expected that holdess
of Common Shares of record shail be entitled to exchange their Common Shares for scourities
or other property, if any, deliverable upon such reclassification, consosidation, merger, startory
share exchange, sale, transfer, liquidation, dissolution or winding up or {C" the date on which
such tender offer commenced, the date on which such tender offer iz scheduied 1o expire uniess
extended, the consideration offered and the other miaterial terms thereof {or the marterial terms
of any amendment thereto). Failure to give or receive such notice or any defect therein shail not
affect the legality or validity of the ,roczedings described in this Section 7.

{2; Whencve: the Conversion Price is adjusted as berew provided, the Company shall
promptly file with the Transfer Agent an officer’s certificate setting forth the Conversion Price
after such adjustment and setting forth a brief statemem of the facts requiring such adjustment
which certificate shall be conclusive evidence of the correctness of such adjustment absent
roanifest error. Promptly after Jelivery of such certificate, the Company shall prepare a notice
of such adjustment of the Conversion Price setting forth the adjusted Conversion Price and the
date such adjustment becomes effective and ¢.all madl such notice of such adjustment of the
Conversion Price to each holder of Series B Preferred Shares at such holder's last address as
shown on the share records of the Company. '

(h) In snv case in which Section 7(d) prov.des that an adjustmem shali become
eftective on the day rext foi.owing the record date for an event, the Company fay defér umil
the occurrence of such svent (i) issuing 10 the holder of any Sariec B Profontd Shace converned
afiei »uch recorg date and before the oécurrence of such event the additional Commorn Shases
issuahle upor such convession by reaton of the adjostoent required by such covent over and
above the Comman Shares issuable upon sxch comversion before giving effect o sach adjustroent
and (ii) paying to such holder sny amourt of cash in fwv (! any fractica o= to
Section o).
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{1 There shall be no sdivsunen: of the Conversion Price in case of the issgance of
any shares of beneficial interest of the Company in a reorganization, acquisition or other »imilar
transacrion exceps as specifically set forth in this Section 7.

(i} If o Company ukes any action affecting the Common Shares, other than action
describc 1 this Szction 7, which in the opinirn of the Board weuld materially and adversely
affect the conversion tighis of the holders of Series B Preferred Shares, the Conversion Price
for the Series B Preferred Shares may be agjusted, to the extent permitted by 14w, in such
manner, if any, and at such time as the Board, in its sole disrretion, may determine to be
equitable under the circumstances. i

{k} The Tompany shall at all tisnes reservz and keep available, free from preemptive
rights, out of its aurhorized but unissped Common Shares solely for the purpose of effecting
conversion of the Series B Freferred Shaves, the full mumber of Common Shares deliverable
upoa conversion of all cutstanding Series B Preferred Shares not iheretofore converied into
Common Shares. For purposes of this Section 7(k), the number of Common Shares which are
deliverable upon conversion of ali ouistanding Series B Preferrz2 Shares shall be computed as
if at the time of compuiation all such outstanding shares wer held by 2 single holder {and
without regard to the Ownerrhip Limit set forth in the Deciaration of Trust).

The Company covenants that any Common Share issued u, on conversion of th Series B
Preferred Shares shali be validly issued, fully paid and nonassessabie,

The Company shall use its best effurts o list the Common Shares required 1o be
delivered upon copversion of the Series B Preferred Shares, prior o such delivery, on each
national securities exchange, if any, on which the outs:andmg Common Shares are listed at the
time of such delivery.

L¢3 "The Company shall pay any and all documentacy stainp of sunilar issue or wansfer
taxes payable :n respect of the issuance or delivery of Common Shares or other securities or
property on conversion or redemption of Series B Preferred Shares pursuant hereto; provided,
however, that the Company shall not be requirxd 1o pay any tax which may be payable in tespect
of any transfer involved in the issuance or delivery of Cotnmon Shares or other securities or
propudty in a mame other than that of the holder of the Series B Preferred Shares to be converted
or redeemed, and no such isswance or delivery shall_be shade vnles and pmll the Pergon
Tequesiing Such issuance of delivery has paid 1o the Company the amount of any ‘such tax or
establishec | to the reasonable satisfaction of the Company, thar such tax has been paxd.

(m) In add-tion 10 any other adjustment Teguirad Dereby. w0 the extent permified by

i law, the Company from time to time may decrease e Convercon Prce by any amount,

i penmanently of far & peried of at leasi tweory Baosiness Days, if he dacresee is irrevocable
during the period
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(n) Notwithstanding anything to the contrary confained in this Scction 7, conversion
of Series B Preferred Shares prrsuant to this Section 7 shali be permitted only to the exient that
such conversion would not result in a violation of the Ownership Limit (as defined in the
Declaration of Trusiy, after taking inlo account any waiver of such limitation granted to any
hoider of Se :5 B Preferred Shares.

Section 8. Rant ing. Any ciass or serir- of shares of the Company shall be deemed
to rank: . . ) L

>

{a) senior 1o the Series B Preferred Shares, as to the payment of distributions and as
1o the distribution of assets upon liguidation, dissolution or winding up, if the
holders of such class or series are entitled to the receipt of distributions or
amounts distributable upon liquidation, dissolution or winding up, as the case may
be, int preference or priority o the holders of Series B Preferred Shares (“Senior
Shares”);

(b) on a parity with the Series B Preferred Shares, as to the payment of distributions
and as 10 the distribution of assets upon liguidation, dissolution or winding up,
whether or not the distribution rates, distribution payment dates or redemption or
liquidation prices per .~are thersof are different from those of the Series B
Preferred Shares, if the holders of such class or series and the Series B Preferred
Shares are entitied to the receipt of distributions and amounts distributable upon
liquidation, dissolution or winding up in proportion to their regpective amounts
of accrued andd unpaid distributions per share or liguidation preferences, without
preference or priority one over the other {“Parity Shares™); and

) junmior to the Series B Preferred Shares, as to the payment of distributions or as
to the distribution of assets upon ligeidation, dissolution or winding up, if such
class or sertes is Common Shares or if the holders of Series B Preferred Shares
are entitted to the receipt of distributions or amounts distributable upon
liquidation, dissolution or winding up, as the case may be, in preference or
priority to the holders of shares of such class or series (“Junior Shares™).

Any class or series of preferred shares shall be deemed to be Senior Shares for ail purposes of
these Articles Supplementary unless such preferred shares expressly provide by thair tarms that
Uicy aiv Parity Shares or junior Shares.

Section 9. Voting.

(a) If and whepever {3} four quatierly distributions (whether of Rot wonsecutive)
payable on the Series B Preferred Shares are in arrears (which shall, with respect to any such
quarierly distribution, me-+ that any such distribution has niof been paid in full), whether or not
earned or declared, (i) for four consecutive quarterly Distribution Peniods, the Company fails

2
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to pay distvibutions on the Comunion Shares in 2n amount per share at least equal 1o $0.418 per
share per quaner {subject to adjustment consistent with any adiustment 5f the Conversion Price
pursuant o Section 7(d)) (the “Base Common Share Distribution™) or (iii) the Company fails to
satisfy the test set forth in Section 12(a), then the number of trustees then constituting the Board
shall be incressed by two {or by three if the number of trustees then constituting the Board is
ten or yude (without ~  uding any trustees elected pursuant 1o this Section 9¢a)) and the holders
of Series B Preferred Shares, together with the hoiders of every oiher series or class of Parity
Shares (with any other such series, the "Voting Preferrea Shares”), voting as a single class
regardiess of sories, ehall be ratifled to elect the additional trustees to serve on the Board at any
annual meeting of bolders of beneficial interest or a special meeting held in lien wnereof, or at
& special meeting of the holders of the Series B Preferred Shares sud i Voting Preferred
Sharss called as hereinafier provided. Whenever (A) in the case of an amrearage ir. distributions
described in clanse (i), ali distributions in arrears on the Series B Preferres Shares and the
Voting Preferred Shares then outstanding have been paid and 2 sum sufficient for the payment
ther=of has been set apant for payment of the distribution for the current distribution for two
consecutive quarterly Distribution Periods, (B) in the case of an arrearage in distributions
described in clanse (i), the Company makes a quunterly distribution payment on the Common
Shares in an amount per share equal to or exceeding the Base Common Share Distribution for
two consecutive quarterly Distribution Periods, or (C) in the case of a failure described in
clause (iii), the Company satisfies the test set forth in Section 12(a) for two consecutive fiscal i
quarters, then ihe right of the holders of the Series B Preferred Shares and the Voting Preferred l
Shares to elect such additional Tustees shall cease (but subject always to the same provision for

the vesting of such voting rights in the case of any similar future arrearages), and the terms of :
office of ail Persons elecied as trusices by the holders of the Series B Preferred Shares and the
Voting Preferred Shares shall fonthwith terminate and the sumber of trastees constimuting the
Board shali be reduced accordingly. At any time after such voling power shall have been so
vesied in the holders of Series B Preferred Shares and thé Voting Preferred Shares, the Secretary
of the Company may, and upon the written request of any holder of Series B Preferred Shares
(addressed to the Secretary at the principal office of the Company) shall, call a special meeting
of the holders of the Series B Preferred Shares and the Voting Preferred Shares for the election
of the two (or three if the number of irustees then constitating the Board is 1en or more) rustees
to be clected by them as berein provided, such call to be made by notice similar to that provided
in the Bylaws of the Company for a special meeting of the holders of beneficial interest or as
required by law. If any much special mesting required to be called as above provided shall nét
be called by the Secretary within 20 days afier receipt of any such request, then any hoider of
Series B Preferred Shares may calt sach meeting, upon the notice above pruvided, amd tor that
purpose shatt have grecess to the share records of the Company. The trustees elected ot such
special mecting shall hold office unti! the next annual meeting of the holders of beneficial
int~rest or special meeting held in tieu thereot if such office has not previou:ly terminated zg
provided ahove ¥ any vacancy ovcurs among the trustees elected by the holders of the Series
B Preferred Shares and the Voting Preferred Shares, a successor shall be elected by the Board,
upon the nomination of the then-remaining director elected by the holders of the Series B
Picferred Shares and the Voting Preferred Shares or the successor of such remaining director,
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to serve untit the next annual meeting of .2 holders of beneficial irravest or special meeting held
in lieu thereof if such office has not previously terminated as provided above.

{1)) So long as any of the Series B Preferred Shares is outstanding, in addition 1o any
<t vote or consent of holders of beneficial interest required by law or by the Declaration of
T ust of the Uompany, the affirmative vote of at least two-thirds of the votes entitled to be cast
., the holders of the Serics B Preferrcd Shares, given in person or by proxy, cither in writing
without a mer’ing or by vote at any meeting cailed for the purpose, shall be necessary for.
effecting or validating:

(3} Any amendment, alteration or repeal of any of the provisions of these
Articles Supplementary, the Declaration of Trust or the By-Laws of the
Company which materially and adversely affects the voting powers, rights
or prefersnces of the holders of the Series B Preferrad Shares; provided,
however, that the amendment of the provisions of the Doclaration of Trust
50 as to authorize or create, or to increase the authorized amount of, any
Junior Shares or any class of Senior Shares or Parity Shares shall not be
deemed to materially adversely affect the voting powers, rights or
preferences of the holders of Sciuies B Preferred Shares: or

(ii}  The . uthorization, reclassification or creation of, the increase in the
authorized amount of, or the issnance of, any class of Senior Shares or
sny security convertible into any <lass of Senior Shares (whether or not
such class of Senior Shares is currently authorized); provided, however,
that no such vote of the holders of Series B Preferred Shares shall be
required if either: {A) at or prior to the time when such amendment,
alteration or repeal is to take effect, or when the issuance of any such
Senior Shares or convertible security is to be made, as the case may be,
provision is made for the redemption of all Series B Preferred Shares at
the time outstanding, if the Series B Preferred Shares arc then redeemable
a1 the option of the Company: or (B) after giving effect to the issuance of
such Senior Shares proposed to be so authorized. reclassified, created,
increased or issued and (if known) the application of the nét proceads
therefrom, the Company continues o be in compliance with Section 12
hereof. : '

For purposes of the foregoing provisions ami aii omher voting rights under these Asticles
Supplementary, each Series B Preferred Share shall have one vote per share, except that when
any other class or series of preferred shares of banefic, ] inderest shatl have the right 10 voue
with w.e Series B Preferred Shares as a single class on any matter, then the Serier B Preferred
Shares and such other class or series shall have with respect to such matiers ope vole per 3100
of stated liquidation preference. Except as otherwise required by applicable faw or as set forth
herein, the Series B Preferred Shares chall not have any relaive, panwapating, optional or other
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special voting rights «id powers vilier than as set forth herein, and the consent of the hollers
thereof shall not be required for the taking of any corporate action.

Section 14. Record Helders. The Company and tie Transfer Agent rany drem =nd
treat the recosd holder of any Series B Preferred Shares as the true and lawful owner thereof for

all pur ses, and neither the Company nor the Transfer Ageat shall be affected by any notice
10 e « ntrary.

Section 11. Ownership Restrictions. Th- Serics B Pieferred Shares shall be subject
to the restrictions and Hmitations set forth in Asticle 3 of the Deciaration of Trust, subject 1o
waiver thereof by the Board.

Section 12. Fixed Charge Coverage.

{a) So long at teast 312,500 Series B Preferred Shares are outstanding, without the
writtent consent of the hokders of two-thirds of the outstanding Series B Preferred Shares, neither
the Company nor any subsidiary of the Company may issue any preferred securities of such
entity or incur any additional indebiedness for borrowed money if immediately following such
issuance or incurrence and after giving effect to such issuance or incurrence and the application
of the net proceeds therefrom the Company's ratio of aggregate Consolidated EBITDA to

aggregate Consolidated Fixed Chu.ges for the Tour fiscal quarters immediately preceding such
issuance would be Jers than 1.625 to0 1.

&) “Consolidated EBITDA" for any period shall mean the consolidated net income
of the Company (before minority interest, extraordinary items and other gains and losses) as
reperted in the Company’s {inzncial statements filed with the Securities and Exchange
Commission increased by the sum of the following {without duplication}:

(i) 2!} income and state franchise taxes paid or accrued according to gencrally
accepted accourding principles {("GAAP") for such period {other than
income Jaxes atiributable to extraordinary, unusual or noa-recurring gains

or losses except to the éxient that such gains werz not incivded in
Consolidated EBITDAY);

{ii) all inlerest expense paid of accrued in accordance with GAAP for such
petivd (inciuding financing fees and emontization of deferred financing
feos and amoentization of oniginal bsue discoumt);

LT depioiaiun arki depletion reflected 7 suoh reported net income;

{ivy  amorizaton reflected it soch reported net Incore incinding. withow ‘i
Limitation. amortization of capiialized do™~ 1wuance costs fonly o dw
~wient that sach BecUrss mave tot been presaoudy included 1o the amoors
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. of Consolidnied EBITDA pursuant to clause (ii) above}, goodv'Ul, nther
intangibies and management fees;

{v) any fees (to the extent such fees were treated as expenses in the
calculation of the consolidated net income of the Company) with respect
0 any interest rate protection agreement {including, without limitation,
interest rate swaps, caps, floors, collars and similar agreements) and/or
other types of interes! hedging agreemer.s and any currency protection
agreement {including foreign ecxchange contracts, currency swap
agreements and other curpency hedging srrangements) {collectively,
"Hedging Costs™); and

{vi)  any other non-cash charges or discretionary prepayment penzlties, to the
extent deducted from consolidated net income {including, but not limited
f0, income allocated to minority interesis).

{c} "Consotidated Fixed Charges™ for any period means the sum of:

{i) all interest expense paid or accrued is: accordance with GAAP for such
period (including financing fees and amortization of deferred financing
fees and a:. ~rtization of original issue discount,

{ii} preferred share disgibution requiremenis for such period. whether or not
declared or paid; and

(iity  Hedging Tosts.

Section 13. Sinking Fund. The Series B Preferred Shares shail not be entitied 1o the
benefit of any retirement or sinking fund.

SECOND: The Series B Preferred Shanes have been classified and designated by the
Board under the zuthority contained ‘m Articke 2 of the Declaration of Trust.

THIRD: These Articies Supplementary have been Ippm\-ed by the Board in the manner
ar<d by the vote required by law.

FOURT The undersigned President knowledges these Articles Sgpﬁ?ememy o
be the uct of the f‘amp&ny and. 38 1o ail cier matiers or fact reowored 1o 5 verdwed wnder
cath, acknowikaiges that 1o the best of bis knowledge, informan: 1 and behcf ﬂm AAEES and
facts are true in alf material respects and that this stivemen: ©+ Mmade wmdes the pemaities for
petjury.

TRIRITHRY
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©  IN WITNESS WHEREOF, the Company has caused these Artiwcles Supplementary to
be signed in its name and on its behalf by its President and attested (o by its Secretary on this
23:4 day of Pebruary, 1998.

AMII RESIDENTIAL PROPERTIES
TRUST

o Wl 4 e

Allan J. Sweer, Pngsident

ATTEST:
Ly
Secretary |
120AYTR
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Date shall be paid on the Business Day munedlalely following such Dividend Paymemt
Date,

}

“Dividend Periods”
Wednesday follgwing the Tuesday which is nearest 10 the {w:nheth day of Febrvary.
May, August and November in each year. ! ¢nding.on and Ilicludmg the day preceding
the first day of the next succeeding Dividend Period {other’ than the initial Pividend
Period, which shall commence on the Issue Date and end on and include February 20th,
19963,

"Eair Magket Valus" shall mean the average of the dajfly Current Market Prices
of 2 Comsnon Share during the five (5) consecutive Triding Days sclected by the Trust
commencing not more than 20 Trading Days before, 2 endw not later than, the earlier
of the day in quésnon and the day before the "ex date® w:ﬁl} 1 10 the issuance or
distribution requiring such compuration. The term "éx A g.'hcn used with respect 1o
any issuance or. distribution, means the first day on whic the Common Shares trades
regular way, without the right to receive such issusnce or dtstributicun, on the exchange
or in the market, as the case may be, used 1o determine that da$’s Current Market Price.

" i " shall mean the Common Sham and any other class or
series of shnrcsﬁf beneficial interest of the Trust now or hereafter issued and outstanding
over which the Series A Preferred Shares have pmference or priority in both (i} the
payment of dividénds and (ii} the distribution of assets on any hqutdation, dissolution or
winding up of the Trust.

"3ssu¢ Date" shall mean the first date on which the Series A Preferred Shares arc
issued and sold.

"lnmgr_ﬂnm” shall mean the Common Shares and any other class or series of
shares of beneficial interest of the Trust now or hereafter’ issuzd and outstanding over
which the S:nes A Preferred Shares have preferenee or _prionty in the payment of
dividends or in the distribution of sssets on any liquidation, cﬁssohmon or winding ap of
the Trust. —

“Non-Electing Share" shall have the mcanins s&t forth in paragraph (e) of Section
5 hersof.

"Parity Sharcs” shali have the meaning set fosth iit mnph () of Section 8.

"Person” shall mean any individusl, firm, parmemhn P, COTpOtation or other entity,
and shail include any successor (by merger or otherwike) of such entity.

3

T

sha{l mean quaneriy dividend periods commencing on the
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"Sgeuritics” and “Secyrity” shall have the meanings set forth in subparagraph
l.' (d¥iii) of Section 5 hereof.
’ kY

"Sgrive A Preferred Sharcy” shail have the meaning set forth in Section I hereof,

......

st apat for sayment”
the fol!awing. the recording by the l'mswl it sacou:;yrxg iedgcrs of any accounting or
bookkeeping entry which indicatés, &férsﬁ'aW ‘declararion of dividends or other
dxsmb::gn by the Board of Trustees, the allocation of funds 1o be 5o paid on any seties
or class, of shares of beneficial mtcust“&f theﬁ’mst; wgvided. however, that if any funds
for any class or series of .!umor smare; or ﬁuj Jumbj‘i Shares or any ciass or series of
shares of beneficial inerest rénking 64 Srity. Wit with thie Series A Preferred Shares as to
the paymm of dividends are placed iif rm RCCO ﬁnt of the Trust or defivered to 2
dislmrsin; paying or other aimitar ugnij e %ﬂ rt for paymem with respect to
the Seriss‘A Preferred Shares shiaif" ni% suqn funds in a separate account or
dclwermg such funds to & dssbursm. ﬁyi aﬂm}u agem.

"Tading Day" shali mean any }"Y on which the securities in question are traded
on the NYSE, or if such secun!ies are not li'?tcd 1ad;}nnet:! for trading on the NYSE,
on the principal national segirities excﬁzn"’ f‘%h such securities are listed or
admitted, ér if ot listed or adminted fOF. trapmg 6*ﬁiﬁfmuom1 securities exchange, on
lheNatloml Market System of NASDAQ, of if such!se securities ase ot quoted on such
5 National: Market Sysiem, in the appli icAblc secutities market in which the securities are
X traded.

b "Transaction® shall have the meaning set forth in pamgraph (e} of Secrion §
" hereof.

“Transfer Agent” means Harris Trust and Savings Bank, Chicago, Itlinois, or
such otheér agent or ageats of the Trusl as; mly bc E'Ekignated by the erd of Trustees
or their désignee as the transfer agem"for ihie SEfici A Preferred Shares.

Dl

"Yoting Preferred Shares” shall hufe themem‘mg set forth in Section 9 heresf,
Section 3. Dividends.

(2).  The uolders of Series, A Preferyed !agg;as
when, as and if declared by the, Baard oeg:i{ isieei ot
puiose, dividends paysble i caill in-an an
$1.72 per snmum or (i) the dividends (Beiermined ¢
the Coniffion Shares, or poﬁmtmﬁ iﬁtb ‘
convembfe The dividents zt?errea in

it equal to the gmu:r of (i)
;J;gch Dividend Payment Datz) on
Seri.es A Prefem:d Shne is
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Series A Preferred Share is convertible, multipticd by the most current quarterty dividend
on a Common Sharc on or bofore the applicable Dividend Payment Date. Such dividends
shall begin to accr.: arift shall be fully cumulative from the Issue Date, whether or nnt
in sny Dividend Period or Periods there shall be funds of the Trust legally available for
the payment of such dividends, and shail be payable quarierty, when, as and if declared
by the Board of Trustees, in atrears on Dividend Payment Dates, commenting uu the
first Dividend Payment Date afier the issuc Date.  Such dividends shall be payable in
arrears 1o the holders of record of Series A Preferred Shares, as they appear on the share
records of the Trust at the close of business on the reccrd date, not more than 50 days
preceding the relevant Dividend Payment Date, as shall be fixed by the Board of
Trustess. Accrued and unpaid dividends for any past Dwidend Periods may be declared
and paid at any time and for such inmterim periods, without reference to any regular
Dividend Payment Date, to holders of record on such date, not exceeding 50 days
preceding the payment date thereof, as may be fixed by the Board of Trustecs.

{b} The amoumt of dividends payable for each full Dividend Period for the
Series A Preferred Shares shall be computed by dividing the annual dividend rate by
four. The amount of dividends paysble for the initiat Dividend Period, or any other
period shorter or longer than a full Dividend Period, on the Series A Preferred Shares
shall be computed on the basis of the actual number of days in such Dividend Period.
Holders of Series A Preferred Shares shall not be entitled 1o any dividends, whether
payable in cash, property or sharcs of beneficial intcrest, in excess of cumulative
dividends, as herein provided, on the Jaries A Preferred Shares. No interest, or sum of
money in lHeu of interest, shall be paysble in respect of any dividend paymem or
payments on the Series A Preferred Shares that may be in arrears,

) So }ong as any Series A Preferred Shares are cutsianding, no dividends,
except 85 described in the immediately follawmg sentence, shall be deciared or paid or
set apary for payment on any class or series of Parity Shnrcs for any period uniess full
cumulative dividends have been or contemporanecusly are declared and paid or declared
and a sum sufficient for the payment thereof set apan for such payment on the Series A
Preferred Shares for all Dividend Pcnods terminating on or prior to the dividend
paymem date for such class or series of Pam}' Shares. 'When dividends are not psidrin
full or a sum sufficient for such payment is not sst ipart, as aforesaid, all dividends
declared upon Series A Preferred Shares and all dwidmﬂs"dcc!amd upcn any other class
or series of Parity Shares shall be declared ratably irj proportion to the respective
amounts of dividends accummiated and unpaid on the Series A Preferred "Shares .and
accumulated and unpaid on such Parity Shares.

(d)  So long as any Series A Preferred Shares arc outsianding, no dividends
(other than dividends or distributions paid solely in ﬂnres of, or options, warrants or
rights to subscribe for or purchase shares of, Fully Junior Shares) shall be declared or
paid or set apart for payment or other distribution declared or made upon Junior Shares

..

Lrem
i s s st e

fce

wp i

vy

H
i
k-




e

cpracFa e - B A2 R A

g e it DT

> peen

ok
P

or Fully "unior Shares, ror shail any Junior Shares or Fully Junior Shares be redeemed,
purchased or otherwise acquired (other than a redemption, purchase or other acquisition
of Common Shares made pursuani to any plan providing for the acquisition, whether
directly or pur-sant 1o options or other secuniies of Common Shares by Inlswes,

directors, officers or employees of the Trust or of Ay enmy in which the Trust, either
directly or indire ly, owns more than « 50% economxc mtcrcst) for any coasideration
{or any moneys be paid to ormade & _{sble for s smiung fund for the redemption of any
such shares of beneficial interest) by the Tnuil_, -iir&tly or indirectly {except by
conversion inio or exchange for Fully Junior Shawg)’, Enless in each case (i) the fulj
cumulative dividends on all outstanding Series A ?“r“efcmd Shares and any other Parity
Shares of the Trust shall have been paid . dec!am&’"aﬁﬁ 3Et apart for payment for all past
Dividend Periods with respect to the Series A Preférred Shares and all past dividend
periods with respect to sach Parity Shares and (i) sufficient funds shall have been paid
or dectared and set apart for the payment of the divxdend ror the current Dividend Period
with respest to the Series A Preferred Shares and the current dividend period with
respect to such Parity Shares.

Section 4. Liquidation Preference.

{(a) In the event of any liquidation, dissolution or winding up of the Trust,
whether voiumary or mvolumry. before any pﬂymem or?distnbmmn of the assets of the
Trust {whether capital or surplus) shall be made 1o or setxapm for the holders of Junior
Shares or Fully Junior Sharcs, the hoidcrs of the Scx’iﬂ A Preferred Shares shall be
entitled to receive Twenty Dollars ($20. (‘D} pei’ & Séries i Eeferred Share plus an kmotnt
equal to ajl dividendds (whether or not eanm! el Y accrued and unpaid thereon 1o
the date of final distribution to such hoiders. bt such rs shali not be entitled 1o any
further paymem If, upon sny !xquidaﬂ?&p, di ssoiﬁhﬁ;g winding up of the Trust, the
assets of the Trust, or proceeds thereof, distriblitable 1 amdng the holders of the Series A
Preferred Shares shall be insufficient to ﬁi‘y m ﬂwpfcfemmal amount aforesaid and
liquidating’ ﬁfaymcnxs on any other shams ‘of bene ﬁ erest of any class or series of
Parity Shat£s, then such assets, ot the Hrocedd thereo,, shall be distributed among the
hoiders of §ems A Preferred Shares and any guch other Parity Shares matably in
accordance;with the respective amouits that & Eﬁlm"pﬁ?ﬁﬂe on such Serics A Prefermed
Shares and &iy such other Parity Shmi iﬁ mﬁﬁb}e thereon were paid in fulf.
For the puiposes of this Section 4, (i) 4  consolidation OF merger of the Trust with one
or more ¢ofporations or resl estate invé%mem’ tTsts, (i) & sale or transfer of aif or
substantiafly”all of the Trust's assets, or (it & mm: share exchange shall not be
deemed 1o be  liquidation, dissolution of winding up up, Sluntary or involuntary, of the
Trust.

{b)  Subject to the rights of the holders of shares of any scries or class or
classes of sharcs of beneficial interest mnkmg ona parnﬁ? with or prior to the Series A
Preferred Shares upon liquidation, dissolution or winding up, upon any liquidation,
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dissolution or winding up of the Trust, afier payment shall nsyc been made in full to the
holders of the Series A Preferred Shares, as provided in thit Section 4, any other series
or cass or ciasses of Junior Shares or Fully Junior Shares ;lm suw!;_;ect 1o the respective
terms and provisions ¢if any) applying thereto, be. enm!ud [ tve any and all assets

eesl
remaining to be patd or distributed, and the holders of ‘the Series A Freferred Shares
shall not be entitled to share therein.

Section §. Conversion. Holders of Series A Prcfcmd -Shares shall have the

right 1o convert all or a portion of such shares into Common Shams as-fotlows:

Eribl o

{2}  Subject t0 and upon compliance with the _provisions of this Section 3, a
holder of Series A '?refcrred Shares shall bave the'righ lghjiﬁ}‘ r option, at any time
to convert such slmgt into the number of fully pafd 3 »%”’" gsseiiable Common Shares
obtained by dividing the aggregate liguidation p?&?eu%‘%? such shares by the
Conversion Price (as in effect at the time and on ﬂ;{eidi j?@%mm for in the last
paragraph of parsjfibh (b) of this Section 5y by m%éﬁ such shares to be
converted, such suftender to be made in the mariner pro};m ‘paragraph (b) of this

provided?

Section 5; Zhawever, that the right to coqvg ia?réasmed for redemption
pursuant to Sect_gdn” “shall terminate st the close of 13 on“l'ﬁe fifth Business Day

prior to the Call Dttc ixed for such redemption, urfess ﬁ% Ttulngshail default in making
payment of the cash'] payablc upon such mdempuon undcr Sbcﬁpn £ hereof.

{6} In order 1o exercise the conver.ion right, merhoider of each Series A
Preferred Share to be converted shall surrender the cei"ﬁﬁclte'fﬁresemmg such share,
duly endorsed or nﬁjﬁoﬂ to the Trust or in blaok; at %“"”&?ﬁ‘& Of the Transfer Agent,
accompanied, b by wriftéh notice to the Trust that the b libl Eicof clects to convert such
Series A Piclerred §harcs Unless the shares issuable on miﬂn are 1o be issued in
the same nanié as the name in which such Sem.sx’ gwrmégate is registered, cach
share surrendered for conversion shail be Y, instrumenis of wrars«r, in
form satisfactory 10, the Trust. duly executed by the; héldi"i-”&“f such hoider’s duly
authorized attorney’ ‘iﬁd an amount sufficient 16 pay nn;{ggm}?é} or simiiar tax (or
evidence reasonably sRisfactory to the Trust dumos, trating !hat Such taxes have been
paid).

————

Holders of Series A Preferred Shares at the close of bu;mcss on a dividend
payment record date shiall be entitled to receive the 4 udcﬁ?ﬁiytble on_such hares on
t