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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE ,, o*C!zfg%g?tsﬁ?
g

YIS 514
TO FILE OR QUALIFY ISICN OF CORPORA} L
0§gep
MHC TRUST P- PH & 33

A varyrawp rEar zstate mvesTMEnT TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to
Common Law Declarations of Trust, the undersigned, the Chairman of the

Board of Trustees of muc TRUST » @
{Name of Trust)
Maryland Real Zstate Investment Tryst hereby affirms in order to file or qualify
{State)
MHEC TRUST , in the State of Florida.
{MName of Trust)

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

2. The pﬁncipa] address ig ¢/o Equity Lifestyle Properties

Two Werth Riverside Plaza, Suite 800, Chicago, Iilifois 60606

3. The registered agent and street address in the State of Florida are:
Corporation Bexvice Company

1201 Hays Street, Tallahamseee FL 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

regist?red agent and agree to act in this capacity.
Heather Chapman

yﬂdh( W@M /] asits agent

" (Signathre of Registered Agght)

e Declaration of
ts business in

5. Icertify that the attached is a true and co
Trust under which the association propo

___Florida.

Ttiaathathaied et LV VYV VY

3 CFFICIAL SEAL 2

3 oy ROBIN M SCHAPIRO : Nam;{sémgeﬁf 27 V)

s TAR TE GF ILLINOIS  § i f Trust

$ mmm& o if Chairpian of the Bgardof Trustees
State of {1tinois -§ vvvvvvvvvvv Filing Fee: 3350000

sS : . .

County of Cook 3 Certified Copy: § 8.75 (optional)

, 2006.
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MHC TRUST

DECLARATION OF TRUST
ARTICLE]

FORMATION

MEC Trust is a Marviand real estate investment trust (the “Trust™) under T
of the Corporations and Associations Article of the Armotated Code of Maryland (*Tjtle
8™). The Trust shall not be decmed to be a gencral parmership, limited partmership, jqut
veniurs, joint stock company or a corperation (but nothing herein shall preclude the Tiust
from being treated for tax purposes as an sssocistion under the Intemal Revenue Codg of
1986, as amended, or any successor statite (the “Code”). FPor purposes of fhis
Declaration of Trust (this “Declaration™), @ “REIT” means 2 real estate investment
under Sections 856 throngh 860 of the Code and/or Title 8, as applicable.

ARTICLE IT
NAME

Ykt
—
AND TAXATION
W ¢ Custodian

@ﬁifi’cé'tion system, Effective: 6/95

compl

The neme of the Trust is: MEC Trust. Under circumstances in which the Boagl
of Trustecs of the Trust (the “Boaxd of Trustees” or the “Board”) determines that the 1y

of the name ofthe Trust is not practicable, the Trust may use any other designation or
name for the Trust,

T

STATE CF MARVIAND

ARTICLE IIL

this offices DATED:

BARTMENT O

PURPOSES AND POWERS

Sectionl.  The purposes for which the Trust is formed are to lnvest in andito
atquire, hold, manage, administer, control and dispose of property, including, withgut
Ymitation or obligation, engaging in business as a REIT under the Code.

Section2.  The Trust shall have sll of the powers granted to real estite
invesunent trusts by Titlo 8 and all other powers set forth in this Declaration which gre
not inconsistent with law or are appropriate to promote and attain the purposes set fo

?Qp {eplaces our previous ¢

1 hereby certyfy that this is a true

in this Declaration. «% l B
ARTICLE IV B s
o, m :
RESIDENT AGENT
Tbe name of the resident agent of the Trust in the State of Maryland js CSC- /
Lawyers Incorporating Service Company, 11 East Chase Street, Baltimore, Maryland

21202,

DC_1093600_10.00C "RoDE2T ~ G| 3
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ARTICLEV

SHARES OF BENEFICIAL INTEREST

Section1.  Apthorized Shargs The tutal pumber of sharcs of hmeﬁgial
iptorest whick the Trust has authority to issue is 12,180,014 shares {“Shares™), of which
12,000,000 ave comumon shares, 5.01 par value per share (“Corumon Stock™), and
180,014 are preferred shares, $.01 par value per shave (“Preferred Stock™). The Board of
Trustees, with the approval of the shar¢holders of the Tyust by e majonity of the votes cast
ut 2 meetiug of sharcholders duly called and at which a quorum 1s present, may amend
the Declaretion of Trust from tirae to time to increase or decreasc the aggregate number
of Shares or the number of Shares of any class that the Trust has authonty to 1ssue,

Section?.  Commgn Stock. Subject to the provisions of Asticle VII regarding
Excess Stock (as such term is dafined thersin), sach share of Comumon Stock shall entitle
the holder thereof to one vote. The Board of Trustees may reclassify any umissucd
Common Stock from time to time in one or more classes or series of Shares.

Section3.  Prpferrcd Stock. The Preferred Stock may be issued, fom Gme to
time, iz one or more series as wuthorized by the Board of Trustees. Prior to issuzance of
shares of each serics, the Board of Trustees by resolution shall designate that scries to
distinguish it from all otber scries and classes of stock of the Trust, shall specify the
number of sheres to be included in the series and, subject fo the provisions of Article VII
regarding Bxcess Stock, ghall set the tomis, preferences, conversion or other rights,
voting powers, restrictions, lmitations as to divideads or other distributions,
qualifications and tetvos or conditions of redemption, Subject to the express terms of any
other series of Preferred Stock outstanding at the time and nolwithstanding auy other
provision of the Declaration, the Board of Tristees may increase or decrease the number
of shares of, or alter the designation or classify or reclassify, any mnissued shares of any
sevies of Preferred Stock by setting or changing, in any one or more respects, ffomn time
to time before issuing the shares, and, subject to the provisions of Article VI regarding
Bxcess Stock, the terms, preferences, conversion or other rights, voting powers,
restrictions, mitations as to dividends ot other dstributions, qualifications or terms or
conditions of redemption of the shares of any series of Preferred Stock.

Section4,  Dividends and Distributions, The Board of Trustees may from
tixne to time authorize and declarc to shareholders such dividends or distributions, in cash
or other assets of the Trust or in seowritiss of the Trust or from any other source as the
Bodrd of Trustees in its discretion shall determine. The Board of Trustees shall endeavor
to declare and pay such dividends and distribuilons as ¢hall be necessary for the Trust to
qualify as 2 REIT umder the Code; however, sharcholders shall have no right to any
dividend or distribution uniess and until authorized and declsred by the Board. The
excreise of the powers and rights of the Board of Trustess pursuant to this Section 4 shall
be subject to the provisions of any class or series of Coxmon Steck or Preferred Stock at
the time outstanding. Notwithstending any other provision in the Declamation, no
determination shall be made by the Board of Trustees nor shal] any trensaction be entered
inte by the Trust which would cause any shares of Coaunon Stock or Preferred Stock or

-2
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othet beneficial interest in the Trust pot to constitute “transierable shares” or "tr_ansfcrabia
cettificates of beneficial interest” wnder Seetion 856(2)(2) of the Code or which would
cause any distribution to constifute a preferential dividend as described in Section 562(c)

of the Code.

Section5.  Gengral Nawge of Shaves. All shares of Common Stock and
Preferred Stock shall be persona] property entitling the shareholders only to those rights
provided in the Declaration. The sharcholders shall have no interast in the property of the
Trust and shall have no right to corpel any partition, division, dividend or distribution of
the Trust or of the property of the Trust. The death of a sharcholder shall not terminate
the Trust. The Trust is cntitled 1o treat as shareholders only those persons in whese
names shares of Cotomon Stock or Preferred Stock are registered as holders on the
beneficial intercst ledger of the Trust.

Section 6,  Fractipnal Shares. The Trust may, without the consent or upproval
of any shareholder, issue fractional shares, eliminste a fraction of a shars by rounding up
or down to 2 full share, arrange for the disposition of 2 faction of 2 share by the person
entitled o it, or pay cash for the fair value of & faction of a share,

Section7.  Divisions and Combinstions of Shares. Subjeet o an express

provision to the cantrary in the terms of ey class or series of beneficial interest hereafier
authorized, the Board of Trustees shall have the power to divide or combine the
mna shares of any class or scries of benefjcisl interest, without a vote of
sharcholders,

ARTICLE V1

BOARD OF TRUSTEES

Section 1. Number gnd Classification. The number of trustees of the Trust
ghall be four, which number may be iporcased or decreased pursuant to the Bylaws of the
Trust, Tlm names and addresses of the trustees who shall serve effective immediately
and unti} the first meeting of shareholders and until their succsssors are duly elected and

qualify are:

NAME ADDRESS

Samuel Zel} Two N. Riverside Plaza, Sufte 800
Chicago, IL. 60606

Thomas P, Heneghan Two N, Riverside Plaza, Suite 800
Chicago, I 60606

Ellen Kellcher Two N. Riverside Plaza, Suite 800
Chicago, I, 60606

€€ Hd 1-d3890
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i an Two N, Riversids Plaza, Swte 800
Michael Berm T q0606

The trugtees shall be elected at every annuel meeting of the sharehc]dcg in the
manger provided in the Bylaws, In the case of 2 vacancy, frustees shall be sppoiated In
the manmer provided in the Bylaws.

The trustzes, by resolution, may classify the trustees (other than any tustee
clected sofely by holders of one or more classes of series of Prefemred Stock, in
accordance with the terms of such Preferred Stock) with respect to the terms f?r which
they severally bold office, into thres classes as nearly equal in number as posszbi?, one
clase to hold office initially for a term expiring at the next succeeding annual meeting of
thareholders, another class to hold office initially for a temm expiring at the second
succeeding annual meeting of sharcholders and another class to hold office initially for a
telrp expiring at the thind succeeding aupual meeting of shareholders, with the trustees of
cach class to hold office until their successors are duly elected and qualify,

Section2.  Removal. A trustee may be removed only for cause and only by
the affirmative votc of 8 majority of all the votcs entitled to be cast for the election of
guch rustee, A special meeting of the shareholders may be called, in accordance with the
Bylaws of the Trust, for the purpose of removing g trustee,

Section3.  Board Authorization of Stock Issuance. The Board of Trustees
may authorize the issuapce from time 10 time of Shares, whether now or horeafter
authorized, for such consideration as the Board of Trustees may deem advisabls, subject
1o such restrictions or lonitations, if eny, as may be set forth in the Declaration or the
Bylaws of the Trust or in the general laws of the State of Maryland.

Section4,  Preemptive Rights, Except as may be provided by the Board of
Trustees in designating the terms of any class or series of Preferred Stock pursuant o
Scotion 3 of Article V, no holder of shares of beneficial intercst of the Trust shall have
any preeraptive right 1o purchase or subscribe for any sdditional shares of beneficial
interest of the Trust or any ofhier security of the Trust which it may issuc or sell.

Section S. Advisor Agrecments. Subject to such approval of shareholders and
other conditions, {f any, as may be required by any applicable statute, rule or regulation,
the Board of Trustees may authorize the cxecution and performance by the Trust of one
or more agrcemients with any person, corporatiom, associatiom, company, trust,
partnership (limited or ganeral) or other organization whereby, subject to the supervision
and control of the Board of Trustees, eny such other petson, corporation, association,
cotppany, trust, peartership (limited or general) or other organization (the “Advisor™)
shall render or make availzble to the Trust, managerial, investment, advisory andfor
rolated services, office space and other services and facilitics (including, if deemed
advisabls by the Board of Trustess, the management or supervision of the investments of
the Trust) opon such terms and condidons as may be provided in such agreement or
sprecmnents (including, if deemed fair and equitable by the Board of Trustees, the
compensstion thercunder by the Trust), '

-4-.
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Section6.  Related Party Transactions. Without Jimiting auy other procedures
aveilable by law or otherwise to the Trust, the Board of Tgustm may authorize aty
agrsement of the character dascribed in Sgetion S of this Atticle VI or ot_hcr transaction
with any person, corporation, association, company, trust, partnership (fimited or general)
or other organization (z “Related Party Transsction™), although one or more .ef the
frustees of the Trust may be a party fo any such agresment or an m‘:ﬁcgr, director,
shageholder or member of such other party, and no such agreement or fransaction shall be
nvalidated or rendered void or voidable solely by reason of the existence of any such
relationship if the existence is disclosed or known to the Board of Trustees, and the
contrast or transaction is approved by the affirmative vote of a majority of the
disinterested trustecs, even if they constitute loss than 2 quorum of the Boatrd of Trust;es.
Any wustee of the Trust who is also a party to the Related Party Transaction or is a
director, officer, shareholdsr or member of a party to the Related Party Transaction may
be comnted in determining the existence of a quorum st any meeting of the Board of
Trustess considering the Related Party Transsction.

Section 7.  Determinarions by Board. The determination as to any of the
following matters, made in good faith by or pursuant to the dirvction of the Board of
Trustees consistent with the Declaation end in the absence of actual receipt of an
improper beneflt in money, property or services or attive and deliberate dishonesty
cztablished by a court, shall be final and conclusive and shall be binding upon the Trust
and cvery holder of Shares: (i) the amount of the net income of the Trust for any period
and the amount of asscts at any time legally available for the payment of dividends,
redemption of Shares or the payment of other distrbutions on Shares; (i) the anonnt of
paid-in surplus, net assets, other surplus, anpual or other nct profit, net assets in excess of
capital, undivided profits or eXcess of profits over losses on sales of assets; ({if) the
Erount, purpose, tims of creation, increass or deocrease, altemation or cancellation of any
reserves o charges and the propriety thereof {whether or not any obligation or liability
for which such reserves or charges shall have been created shall have been paid or
discharged); (iv)the fair value, or any sale, bid or asked prics fo be applied in
delenmining the fair value, of apy asset owned or held by the Trust; and (v) any matters
relating to the acquisition, holding and disposition of any assets by the Trust,

Section 8.  Rgserved Powers of Board. The emuperation md definition of
particular powers of the Board of Trustees included in this Article VI shall in no way be
limited or restricted by reference to or inference frora the termos of any other clause of this
or any other provision of the Declaration, or constred or deemed by inference or
otherwise in any maunner 1o exclude or Jimit the powers conferred upon the Board of
Trustees under the general taws of the State of Maryland as now or hereafter in force.

Section 9. REIT Qualification. The Board of Trustess shell use jts reasonable
best efforts to cause the Trust and ity sharsholders to qualify for U.S, Federa] jucome tax
treatment in ascordanec with the provisions of the Code applicable to 2 REIT under the
Code. In fiztherance of the foregoing, the Board of Trustces shall use its reasonable best
efforts to take such actions as are mecessary (imcluding emending this Declaration as
permitted by Section 2 of Asticle IX hereof), and may take such actions as in its sole
Judgment and discretion e desirable, to preserve the status of the Trust as a REBIT under

-5-
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the Code; provided, howeves, that if the Board of Trustees dntemzpzts that it i¢ no
in the best intercsts of the Trust to continue to have the Trust qualify as a REIT mder *_the
Code, the Board of Trustees may revoke or otherwise tecminate the Trust's REIT election
porsuant to Section 856(g) of the Code.

ARTICLE VI

RESTRICTION ON TRANSFER,
ACQUISITION AND REDEMPTION OF SHARES

Section!.  Definjtions. For the purposes of this Ariicle VII, the following
terms shall have the follewing meanings: .

“Beneficie! Ownership” shall mean ownership of Equity Stock by 2 Person who
would be treated as an owner of such Eguity Stock undey Scction 542(2)(2) of the Code
efther directly or constructively through the application of Sectior 544 of the Code, as
modified by Section 856(R)(I}B) of the Code. The term “Bemeficial Ownen”
“Beneficially Owns,” “Beneficielly Owrn” mnd “Bereficially Owned” shall have the
sorrclative meanings.

“Bepeficiary” shall mean the beneficiary of the Excese Stock Trust as determined
pursuant to Segtion 16 of this Article VIL

“Bquity Stock” shell mean Sheres thar arc sither Common Stock or Preferred
Stock.

“Excess Stock Trust” shell mean any trust provided for in Section 12 of this
Article VIL,

“Tritial Date™ shall mnean the date upon which this Declaration containing this
Article VII is filed for record with the State Dapartment of Assessments and Taxation of
Marylend.

“Market Price™ shall mean the last reported salcs price reported on the New York
Stock Exchange of Common Stock or Preferred Stock, e the casc may be, on the trading
day immediately preceding the relevant date, or if not then traded on the New York Stock
Exchange, the Iast reported sales price of the Common Stock or Preferred Stock, es the
case may be, on the trading day immediately preceding the relovant date 2s yeported on
any exchange or quotation systcm over which the Commeon Stock or Preferred Stock, as
the case may be, may be gaded; or if not then traded over any oxchange or quotation
system, then the market price of the Common Stock or Prefarred Stock, as the case may
b, on the relevant date as datermined in good faith by the Board of Trustees.

“Person” shall mean ev individual, corporation, partnership, estets, tust
(including 2 trust qualified under Scction 401(3) of the Code or Section 501{c)17) of the
Code), 2 portion of & trust permanently sct aside for or to be used exclusively for the
purposes deseribed in Section 642(c) of the Code, agsociation, private foundation within
the megging of Scction 509(a) of the Code, joint stock company or other cntity; but such

-0
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term does not include an underwriter which participated I 2 public offering o
Common Stock and/or Proferred Stock for 2 period of 25 days following the puzchase by
such underwriter of the Common Stock and/or Preferred Stock.

“Burported Beneficial Transferse” shall mcan, with respoct to any pprpoxtad
Transfor which results in Excess Stock as defined below in Seotian 3 of this Arnticle VII,
the purported beneficisl transferes for whom the Purported Record Transferec would
have acquired sbarcs of Equity Stock, if such Transfer had becn valid under Section 2 of
this Article VIL

“Purported Record Transferes” shall mean, with respect to any purported Trausfer
which results in Excess Stock, the record holder of the Equity Stock if such Transfer had
beep valid under Section 2 of this Artiele VI

 “Regtriction Termination Date” sball mean the frst day on which the Board of
Trustees dstermines that it is no longer in the best interests of the Trust to sttarnpt to, or
continue fo, qualify as a REIT.

“Trapsfer” shall mean eny sale, tramsfer, gift, assignment, deviss or other
disposition of Equity Stock, (including (i) the grunting of any option or entering into any
agreement for the sele, transfer or other disposition of Equity Stock or (ii) the sals,
transfer, assignment or other disposition of any securities or rights convertible into or
exchangeable for Equity Stock), whether voluntary or involuntary, whether of record or
beaeficially and whether by operation of law or ofherwise, The terms “Transfers” and
“Transferred” shall have the correlative meanings.

Bection2,  Transfer Limitations,

)  Except us provided in Seetion 9 of this Article VII, from the Initis} Date
and prior fo the Restriction Termination Date, any Transfer that, if effective, would result
in the Comman Stock and/or Prefermred Stock being Beneficially Owncd by less than 100
Persons (determined without referencs 10 sny rules of aftribution) shall be void ab nitic
2s to the Transfer of such shares of Common Stock and/or Preferred Stock which would
be otherwise Bensficially Owned by the transferce; and the intended tremsferce shall
acquire no rights in such shares of Common Stock and/or Preferred Stock,

(i)  From the Initial Date and prior to the Reswiction Terminstion Dale, any
Transfer that, If effectjve, would rasult in the Trust being “closely held” within the
meaning of Section 856(h} of the Cods shall be void zb initic as to the Transfer of the
shares of Common Stock and/or Preferred Stock which would cause the Trust to be
“closely held” within the mcaning of Section 856(h) of the Code; and the intended

tgansfcrca shall acquire no dghts in such shares of Common Stock and/or Proferred
tock,

Section 3. Bxcess Stock. If, notwithstanding the other provisions contained in
this Article VII, at any time after the Inifial Date and prior to the Restriction Termination
Date, thers i & purporied Transfer or other change in the capital structure of the Trust
whick, if effective, would cangs the Trust to become “closely held” within the meaning of

-T-
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6(h} of the Code, then the shares of Commou §tock andfo_r P.referrcd St(?ck
E:ff: ;rzsnsx{gmd which would cause the Trust to be *'closely beld” within the meaning
of Section 856(h) of the Code (rounded up to the nearest whole ghare) sh@l gonstitute
“Fxcess Stock” and be treated a5 provided in this Article VIL  Such designation and
treatment sheil be effective as of the close of business on the business day prior o the
date of the purported Transfer or change in capital structure.

Section4.  Prevention of Transfer. If the Board of Trustecs or its dns.ignes
shall at any time defermine in good faith that a Transfer hes taken place in violatien of
Section 2 of this Article VII or that 2 Person intends o acquire or has atempted to
acquire beneficial ownership {defermined without reference to any rules of atiribution) or
Beneficial Ownersbhip of any shares of stock of the Trust in violativa of Sgction 2 of this
Atticle VII, the Board of Trustees or its desipnee shall wake such action as it dsc?ms
advisable to yefuss 1o give affect to or to prevent such Travsfer, including, but not limited
to, refusing to give effect to such Transfer on the books of the Txust or instituting
proceedings to enjoin such Yraosfer, provided, however, that any Transfers or aftempted
Trensfers in violation of subparagraph (i) of Section2 of this Aricle VI shall
automatically result in the dasiguation and freatment described in Sechion 3 of this Article
VT, irresprotive of any action (or non-action) by the Board of Trustees.

Scction S, Notos t9 Tiust. Any Person who acquires or anempts to acquire
shares in violation of Section 2 of this Article VI, or any Person who is a transferes such
thet Excess Stock results under Section 3 of this Article VI, shall fomediately give
written aotice or, in the ovent of a proposed or attempted Transfor, give at least 15 days
prior written notice (o the Trust of such event and shall provide to the Trust such other
information as the Trust may request i order to determine the effect, if any, of such
Transfer or attempted Trapsfer on the Trust’s statys as 2 REIT.

Section 8. Iyformatiop for Trust. From the Initial Date and prior to the
Restriction Temmination Date: {f) every Beneficlal Owner of more than 5.0% (or such
other percentage, between 1/2 of 1,0% and 5.0%, sz provided in the mcome tax
regulations promuigated under the Code) of the number or valuc of outstauding shares of
Bquity Stock shall, within 30 days after January [ of each yeax, give writicn notice to the
Trust statiog the name and eddress of such Bencficial Owner, the number of shates
Beneficially Owaed, and a description of how guch shares are held, Each such Bepeficial
Owaer shall provide the Trust such additional infonmation as the Twust may reasonably
request it ovder to determine the effect, if any, of such Beneficial Ownership on the
Trust’s status a5 2 REIT; and

(i1} eack Person who is a Beneficia) Owner of Common Stock and/or Preferred
stock and eack Perton (including the sharcholder of recors) who is holding Common
Stock and/or Prefarred Stock for a Beneficial Owner shall provide to the Trast such
infermation that the Trast may reasonsbly request in order to doterming the Trust’s status
3 a REIT, to comply with the requirements of any taxing autbority or govemumental
agency of to determine any such compliance,
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Section 7.  Other Action by Board. Nothing contained in rhis'.é.rticle :Vﬂ shall
lmit the authority of the Board of Trustees to take such other action 85 it deems
necessary or advisable to protect the Trust and the intercsts of its shareholders by
presentation of the Trust's statua es a REIT.

Section 8. Ambiguities. In the case of an ambiguity in 'zh_e apglication of any
of the provisions of this Artcle VI, including any definition conﬁan?d in &;ﬁng of
thig Article VII, the Board of Trustees shall have the power to determine the applicadon
of the provisions of this Article VII with respect 10 any situation based on the facts
known to it.

Section9.  Exemyptions by Board. The Board of Trustecs, upon receipt of 2
roling from the Internal Revenye Sefvice or an opimdon of counsel or other evidence
satisfactory to the Board of ‘Trustees end upon at Jeast 15 days written notice fom 2
Transferec prior to 2 proposed Transfer which, if consummated, would result in the
Common Stock and/or Preferred Stock being Beneficially Owned by less than 100
Persons (determined without refevence to any rules of attributlon) aud upon such other
conditions as the Board 0of Trustees ruay direst, ay exempt! 3 Person from the
Testrictions on Transfer set forth in Seetion 2(1) of this Article VIL

Section 10.  Lpgend Each certificate for shares of Common Stock and for
shares of Preferred Stock shall bear substantiajly the following legend:

The securities represented by this certificate are subject to
restrictions oo tramsfar for the purpose of the Trust's
maintenance of its status as a real estate investment trust
nnder the Internal Revenue Code of 1986, a5 amended (the
“Code™). Except es otherwise provided putsuant to Trust’s
Declaration of Trust, the securities represented by this
certificate may not be sold, transferred, assigned or
otherwise disposed of if such sale, tansfor, assignment or
disposition would, in the opinion of its legal counsel, (8)
causs the Trust to have fewer than 100 stockholders, or
(b) result in the Trust being “closcly held” within the
meaning of Section 356(h) of the Code. Any Person whe
sitemmpls or proposes to Beneficially Own shares of
Common Stock andfor Preferred Stock in excess of the
above limitations must notfify the Trust in writing at least
15 days prior to such proposed or attempted Trensfer. All
capitalized terms in this Jegend have the meanings dsfined
in the Trust’s Declaration of Trust, & copy of which,
including ths restrictions on wansfer, will be sent without
charge to each sharcholder who so requests, If the
restictions on transfer are violated, the securities
represented hereby will be dosignated and treated as shares
of Exeess Stock which will be hield in trust by the Trast.

P.
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ion 11, Severability. Ifany provision of this Article V1I or sy application
of any iueghmpmvision is determined fo be v_uid, invalid or anen?grccable by aay court
having jursdiction over the issue, the velidity and enforceability of the n-.rrnmnmcgI
provisions shall not be affected and other applications ‘of such provision shall be affects
only to the extent necossary to comply with the Jeteainaton of such cowmt.

Section 12.  Excess Stock Trust. Upon any purported Transfer that results
Excess Stock pursuant to Scction 3 of this Asticle VII, such Exoess Stock shall be
desmed to have been trensferred to the Trust, as trusice of 2 frust (an.“Excess' Stock
Trust”) for the benefit of such Bepeficiary or Beneficiaries to whom zn interest in such
Exeess Stock may lster be transferred pursuant to Sgetion 16 of this Article VIL Shar’es
of Excess Stock so held in trust shall be issued and outstanding shares of beneficial
interest of the Trust, The Purported Record Transferee shall have no rights in such
Excese Stock cxcept the right to designate a tramsferee of such Excess Stock upon the
terms specified in Section }6 of this Anicle VIIL The Purported Bencficial Transferes
shall have no vights in such Excess Stock except as provided in Section 16 of this Article
v,

Section 13.  No Dividends for Excess Stack. Excess Stock shall not be entitled
to any dividends, Any dividend or distribution paid prior to the discovery by the Trust
that the shares of Comamon Stock and/or Preferred Stock have been Transferzed so as fo
be deemed Excess Stock shall be yepald to the Trust upon demand,

Section 14.  Liguidotion Diswibutions for Excess Stock. Subjest w the
preferential rights of the Preferved Stock, if any, as may be dstermined by the Doard of
Trustees, in the svent of mny voluntary o {nvoluntary liquidation, dissolution or winding
up of, of any other distribution of all or substantially all of the assets of, the Trust, cach
holder of shares of Excess Stock shall be entitled to receive, in the case of Bxeess Stock
constituting Proforred Siock, vatably with eeck other bolder of Prefered Stock and
Excess Stock constituting Preferred Stock and, in the case of Bxcess Stock constituting
Common Stock, ratably with such other holder of Common Stock and Excess Stock
constituting Common Stock, that portion of the assets of the Trust availebie for
distribution to its shareholders as the number of (f) Preferred Stock and Excess Stock then
outstanding in the ecess of Bxcess Stock constisuting Preferred Stock and (i) Common
Stock and Bxeess Stock then outstanding in the case of Bxcess Stock constituting
Common Stock. The Trust, as holder of the Excess Stock in trust, or if the Trust shall
have been dissolved, any trustee appointed by the Trust prior to its dissolution, shall
distribute ratably to the Beneficiarics of the Excess Stock Trost, when determined, any
such assets received in respect of the Excess Stock in any Jiquidation, dizsolution or
winding up of, or any distribution of the asgets of, the Trust.

Section 15, No Voting Rights for Excess Stock, The holders of ghares of

Excass Stock shall not be entitled o vote on any matter.

Sectfon 16.  Nop-Tmansferability of Excess Stock Excess Stock shall not be
fransferable. The Purported Record Transferce may fieely designate a Beneficiary of an
interest in the Excess Stock Trust (representing the number of shares of Excess Stock

~-10.
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by the Excess Stock Trast attributable to a purported Transfer that resulted in the
;;13053 Stock), if () the shares of Excess Stock held in the Excess Stock Trust would not
he Excess Stock in the hands of such Bemeficiary and (i) the Purported Bencﬁc.zai
Transferec doss not receive a price for designating such Beneficiary that refects a prico
per sharc for such Excess Stock that exceeds (x) the price per share such Purported
Bencficial Transferes paid for the Common Stock and/or Proferred Stock, 29 the case
may be, in the purporied Transfer that resulted in the Bxoess Stock, or (¥) if the Pu:gortad
Beneficial Transfeces did not give vahis for such Excess Stock (through & gift, devics or
other trensaction), & price per share equal to the Market Price for the shares of the Excess
Stock on the dats of the purposed Trausfor that resulted in the Excess Stock. Upon such
trans{er of an intcrest ip the Excess Stock Yrust, the corresponding shares of Excoss
Stock in the Excess Stock Trust shall be automatically exchanged for an equal nunber of
sheres of Cormon Stock and/or Preferred Stock, as applicable, and such sharcs of
Cotuon Stock and/or Preferred Stock, as applicable, shall be transfeared of record to the
transferee of the intarest in the Bxcess Stock Trust if such shares of Common Stock
andfor Preferred Stock, as applicable, would not be Excess Stock in the hands of such
transferee, Prior to any transfer of any interest in the Excess Stock Trust, the Purported
Record Transferse nust give advance notics to the Trust of the intended wansfer and the
Trust must have waived in writing its porchase rights under Seetion 17 of this Article VIL

Notwithstanding the forggoing, if 2 Purported Beneficial Transferce receives &
price for designating a Bepaficiary of an infercst in the Excess Stock Trust that exceeds
the amounts allowable under this Scoliog 16 of this Asticle VI, such Puxported
Beneficial Trensferes shall pay, or cause such Beoeficiary to pay, such excess to the
Trust.

If any of the foregoing restrictions on wransfer of Bxcess Stock are determnined to
be void, invalid or upenforcesble by any comt of competent jurisdiction, then the
Purported Record Transferce may be deemed, at the option of the Trust, to have asted as
an agent of the Trust in acquiring such Excess Stock and to hold suck Excess Stock ea
bebalf of the Trust.

Section 17.  Call by Trust on Bxcess Stock. Shares of Excess Stock shall be
deemed to have beon offered for sale to the Trust, or its designes, 2t a price per share
cqual to the lesser of () the price per share in the frapsaction that created such Excess
Stock (or, in the case of o device or gift, the Market Price at the time of such device or
gifty and (1) the Market Price of the Common Stock or Prefezed Stock to which such
Exocess Stock corresponds. The Trust shall have the right to accept such offer for 4 pediod
of 90 days after the later of (i) the date of the Transfer which resulted fu such Bxcess
Stock aud (ii) the date of the Board of Trustecs detepines in good feith that 2 Transfer
resulting in Bxcess Stock has occurred, if the Trust does not reveive a notice of such
Trangfer pursnant to Section § of this Arficle VI but in no ovept later than 3 permited
Transfer pursuant to and in compliance with the terms of Sertion 16 of this Article VIL

- 11 -
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ARTICLE VIII
ANNUAL MEETING OF SHAREHOLDERS

There shall be zn anmual meeting of the shareholders, to be held upon such notice
end at such time (after the delivery of the anmual report) and convenfent location as shall
be determined by or in the manner prescribed in the Bylaws, for the elsction of the
Trustees, if required, and for the fransaction of any other business within the powers of
the Trust. Bxcept as otberwise provided in this Declaration, special n;aeﬁngs of
shaveholders may be called in the manner provided in the Bylaws. Aoy meeting may be
adjourmed and reconvencd as provided in the Bylaws.

ARTICLE IX

AMENDMENTS

Soction 1.  The Trust reserves thc right from time to time to make any
amendment o this Declaration, now or hercafter authorized by law, including any
amendment aliexing the terms oF contract rights, as expressly st forth in this Declaration,
of any Shares outstanding. All rights and powers conferred by the Declaration on
shareholders, trustees and officers are gramted subject to this reservation. Any
amendment 1o the Declaration ehall be valid only if such amendment shall have been
approved by the affinmative vote of 8 majonty of all the votes entitled to be cast on the
matter,

Scetion2.  The Board of Trustees, with the approval of two-thirds of its
metnbers, and without action by the shareholders, may amend the Declaration from time
to time to qualify as a REIT under the Code or under Title 8.

Section3.  The Roard of Trustees, with the approval of a majority of its
members, and without action by the shareholders, may amend the Declaration to change
the pame of the Trust.

Section4.  If any provision of this Declarstion shall be held fpvalid or
unenforceable in any jurlsdiction, such holding shall apply only to the extent of any such
invalidity or unenforceability and shall not in any manner affect, impair or render mvalid
or ynenforcezble such provision in any other jurisdiction or any other provision of the

Declaration in any jurisdietion,
ARTICLE X
MERGER
The affirmative vate of a majority of all of the votes entitled to be cast shall be
sufficient to approve a merger,
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ARTICLE X _
LIMITATION OF LIABILITY

To the maximum extent that Maryland law in effect from time to tme penmits
lipitation of the Liability of trustees and officers of 2 Real Estate Investurent Trust formed
under Title 8, no trustee or officer of the Trust shall be lable to the Trust or io any
shareholder for monetary damages. So long as Section 5-419 of the Cousts and Judicial
Proceedings Article is in effect, the only exception to the limitation of lizbility in the
foregoing sentence shall be that required by 5-419(c)(2) which provides that liability may
niot be limited to the extent that (a) the twusteo or officer actually reccived an {mpropes
benefit or profit in money, property, or services, or ths smount of the bepefit or profit in
money, property, or services actually received; or (b) a judgment or other fipal
adjudication adverse to the trustee or officer is entered in a proceeding based on a finding
in the procecding that the trustes’s or officer’s action or faflure to act was the result of
active and deliberate dishonesty and was material to the cause of action adjudicated in the
procesding.  Neither the amendment nor repeal of this Article X1, nor the adoption or
avcndment of any other provision of the Declarstion inconsistent with this Article XI,
shall apply to or affect in eny respect the applicability of the preceding sentence with
:f!spect to any act or fajlurc to act which occurred prior to such amcndment, repeal or

option,

13-
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IN WITNESS WHEREOPF, all of the mndersigned, constituting in aggregate 81l
of the trustees of the Trust hereof, heve exocuted this Declaration of Trust in the pame

and on behalf of this Trust on this 27th day of February, 2004.

Samuei Zell
Trustee

=

as P. Hepegliom
Trustse

Elfen Kelichar
Trustee

fdod o,

Michac! Berman
Trustes

-14-
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IN WITNESS WHEREOF, 2! of the undersigned, constituting in agsvegare all

of the trastees of the Trust hersof, have executed this Declaration of Trust in the name
. wnd on hehalf of this Trust on this 27h day of February, 2004,

L) [ o -%
Sumyst Zel

Trustes
Thomzs P. Heneghan
Trustes
Ellen Kellcher
Trostee
> = .
= .
AT
Q22
Michac] Beemean ~ =7
Trustee 1 Sz T
— o
2ot
-~z L
= S
=2
wo=E
«y =T
W%
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IN WITNESS WHEREOF, a1l of the undersigned, constituting in agexegate alt
of the wustees of the Trust heeeof, have excouted this Declamation of Trust m the name
and on behalf of thic Trost op this 27th day of February, 2004,

Samuel Zeit

Thoraas P. Heneghan
Trustee

Ellen Kellcher
Trastes

Michas! Berman
Trustes
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MEC TRUST

Articles Supplementary

§% Series A Cumulative Non-Qualified Preferred Stock

MEC TRUST, = Maryland real estate investment trust, (the “Trust™), hereby
certifies i the State Dopartaent of Assessments and Taxation of Maryizod that

the

‘-’

— Cuatedian

Effective: g/93

- FIRST: Under a power contained in Articls V of the Decleration of Trust of the Trust
{fhe “Deslaration”}, the Board of Trustecs, by duly adopted resolutions, clagsified and designat
179,764 shares of authorized but unissued shares of Prefarred Stock (as defined {n the
Declaration) es 6% Serics A Cumulative Non-Qualified Preferred Stock, par value SD,QI per
share, with the following prefevences, conversion and other rights, voting powis, resfrictions,

limitations a5 to dividends and other distributions, qualifications, and terms and conditions of
redemption, Which, upon any restatement of the Declaration, shall becoms part of Article Vof

Declaration, with any necessary or appropriate reatnbering or relettering of the sections or
subsootions hereof, ’

S

S AND TAXATION

o
&

-and complet

DATED:

a5 A agve Nog-Ousli Stock

Sectlon 1. DESIGNATION AND NUMBER. A series of Preferred Stg

designated the “6% Serics A Cumutative Non-Qualified Preferred Stock” (the “Series
Preferred Shares™), is hereby establiched having & par value o£ 30.01 per share. The
nuraber of Series A Preferred Shares shall be 179,764 : '

Section 2, RANK. The Series A Preferred Shares shall, with respect §
dividend rights and rights upon liguidation, disselution or winding up of the Trast, rapke «;
senior 1o all classes or serles of Common Stock of the Trast and to all classes or sedes of ™ .,
equity securities of the Trust now or hereatter authorized, issued or outstanding, oth 3
than any other class or series of equity securities of the Trust expressly designated as
ranking on & parity with or senior to the Series A Preferred Shares as to dividends or

~ rights upon vojuntery or involuntary liquidation, dissolution or winding up of the T
For purposes of these Articles Supplementary, the texm “Parity Preferred Stock” shall be
used to refer to any class or series of equity scouritics of the Trust now or hereafter
authorized, iesued or outstanding expressly designated by the Trust to rank on 2 parify
with Series A Preferred Shares with respset fo distributions or rights upon vohutaryler

involuntary Hquidation, dissolution or winding up of the Trust. For purposes of th
Axticles Supplementary, the term *Tunior Stock™ shall be used to refer to any class
serics of equity securitios of the Trust now or hercafter authorized, issued or outstanding
other than Patity Preferred Stock and any other class or serics of equity scourities of the
Trust expressly designated as ranking senior to the Serles A Proferred Shares as o

. dividends or rights upon vohmtery or involiatary Hquidation, dissoluton or winding up
of the Trast. The term “equity securities” shall not include convertibis debt scourities,

in this ofpfeq.
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{¢) Ligpitati jop, Unless full cunulative dividends on alt shares of
Seriss A Preferred Shaces shall have been, or contermporancous)y are, declared and paid
or declarsd and a sum sufficient for the payment thersof set apart for payment for all past
dividend periods and the then current dividend period, no shates of Series A Preferred
Shares shall be redeemed unless all outstanding shares of Series A '.Pr_eferrcd Shares aw
simultaneously redeemped, and the Trust shall not purchase or ofherwise acquire dfracﬁy
or indircetly any sheres of Serics A Preferrcd Shares (sxcept by exchange for Junior
Stock); provided, however, that the foregoing shall not prevent the purch:’tsc by the Trust
of shares transferrad to an Excess Stock Trust (as defined in the Declaration) purstant to
Article VI of the Declaration in order to ensure that the Trust remains qualified as a
REIT for federal income tax purposes or the purchase ot acquisition of shares of Series A
Preferred Shares pursuant to & purchass or exchange offer made on the sems terms fo
holders of all outstanding shares of Series A Preferred Shares, -

(d) Rights to Dividends on Shares Callod for Redemption. Immediately prior to or
upon any redemption of Seri¢s A Preferred Shares, the Trust shall pay, in cash, any
aceumulated and wnpaid dividends to angd including the redemption date, uniess 2
redemption date falls after & Dividend Record Date and prior to the corresponding
Dividend Peyment Date, in which case each holder of Series A Preferred Shares at the
close of business on suck Dividend Record Date shall be entitled 1o the dividend payable
on such shares on the comresponding Dividend Payment Date potwithstanding the
redernption of such shares before such Dividend Peyment Date,

® m@mmm

{fy  Notico of redemption will be raailed by or on behalf of the Trust,
postage prepaid, not less than 15 nor more than 60 days prior to the redemption date,
addressed to the respective holders of record of the Serjes A Preferred Shares fo be
redeemed at their respective addresses as they appear on the share transfer reoords of the
Trust. No failure to give such notice or any defsct therein or in the mailing thereof shall
affect the validity of the proceedings for the redemption of apy shares of Series A
Praferred Shares except s 1o the holder to whom notics wes defective or not given.

()  Inadditvfon to any information required by law or by thie applicable
rules of any exchenge upon which Series A Preforrsd Shares tnay be listed or admitted to
trading, such notice shall state: (A) the redemption date; (B) the redemption price; (C) the
number of shares of Series A Preferred Shares tu be redeamed; (D) the place or places
where the Serics A Preferred Shares are to be surendered (if so required in the notice) for
payment of the redemption price; and (E) that dividends on the shares to be redeemed
will cease to acerue on such redemption date, If less than all-of the Series A Preferred
Shares held by any holder is to be redecmed, the notice mailed to such holdey shall also

specify the number of sharcs of Series A Preferred Shares held by such holder to be
redeemed.

(i) I notice of redemption of any shares of Series A Preferred Shares
has been given and ifthe funds necessary for such redemption have beon set aside by the
Trust in trust for the bensfit of the holders of any shares of Serics A Preferved Sheres so




e diand

Section 3. DIVIDENDS. .

2) Subject to the tights of holders of Parity Prefe:rsed Stotk as to the payment of
distn“nufigns mfd holders of equity secirities racking senior to the Serles A Preferred N
Sharcs a5 to payment of distributions, holders of the then uutsm?dmg shayes of Sexies
Preferred Shares shall be entitled to receive, when and as axthfvnzed by the Baard of
Trustees, out of funds legally available for the payment of dividends, mu'nui_aﬁve
preferential cash dividends at the rate of 6% of the $1,000.00 per share liquidation
preference per znnurm, phus all sccumulated and snpaid dividends thercom. Such
dividends shall accrus on 8 daily basis and be cumttlative from the date on which the frst
Serics A Preferred Share is Issued (the "Originel Issuc Date™) and shall be payable
quarterly in axrears, op March 31, June 30, September 30 and December 31 of each year,
commencing on the fitst of such dates to cocur after the Original Issue Date (each, 2
“Dividend Payment Date™), If any Dividend Payment Date is zot s busipess day, then
payment of the distribution to be made on such date will be made op the next succeeding
day that is a business day (and without any interest or other payment In respect of apy
such delay) except that, if such business day is in the next succecding calendar year, such
payment shall be made on the immediately preceding business day, in each cass with the
same force and effect as if made on the applicable Dividend Paymemn Date. Any dividend
payable on the Series A Preferred Shares for any partial dividend period will be
computed on the basis of a 360-day year consisting of twelve 30-day mopths, A
“dividend period” shall mean, with respect 1o the fivst “dividend period,” the period from
and including the Original Issue Date to and {ncluding the first Dividend Payrcnt Date,
and with respect to cach subsequent “dividend period,” the period from but excluding &
Dividend Payment Date to and including the next succeoding Dividand Payment Date or
ofhor date as of which acerued dividends are to be caleufated. Dividends will be payable
10 holders of recard as they appear in the sheres records of the Trust at the close of
business on the applicable record date, which shall be the fiftcenth day of the calendar
month in which the applicable Dividend Payment Date falls or on such other date
designated by the Board of Trustees of the Trust for the payment of dividends that is not
more than 30 nor less than 10 days prior to such Dividend Paynient Date {pach, »
“Dividend Record Date™}.

(b) No dividends on shares of Serfes A Preferred Shares shall be declared by the
Trust or paid or set apart for payment by the Trust at such time a5 the tenus and
provisions of any agreement of the Trust, including any agreement relating to its
indebtedness, prohibit such declaration, payment or setting epart for payment or provide
that such declaration, payment or setting apart for payment would constitute 2 breach
thezeof or a defanlt thercunder, or if such declaration or payment shatl be restricted or
probidited by law,

() Nowwithsianding the foregoing, dividepds on the Scries A Preferred Shares
shsall acanus whether or pot the terms and pravisions set forth In Section 3(b) hereof at
agy time prohibit the current payment of dividends, whethar or not the Trust has earnings,
whether or not there arc fimds legally available for the payment of such dividends and
whether or not such dividends sye authorized or declared. Furthermore, dividends will be
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aid when due in all ovents to the fullest extent pqn}ittcd oy law and, if
dr::;:fx;.figd a? the \';?;mt or its zessts would permit payment of dividends which .wauid
otherwige be prohibited, then such revaluation shall be done. Accrued but uapaid
dividends on the Series A Preferred Shares will accunmulate 25 of the I‘);v..r‘mend Payment
Date on which they first become paysble. Accumulated and unpald dividends will not

bear inteyest.

&) Bxcept as provided in Section 3(e) below, unless full tumulative dividends on
the Sﬂiis)A. Pfe:]i?med Shares have been or contemporaneousty are declared and paid or
declared and a sum sufficient for the payment theyeof is set apart for payment for all past
dividend periods and ths then current dividend period, no dividends (other than in shares
of Juzlor Stock) shall be declared or paid or set aside for payment por shail any other
distribution be declared or made upon 2ny Parity Preferred Stock or any Junior Stock, nor
shail apy shares of eny Parity Preferred Stock or apy Junior Steck be redeeraed,
purchascd or otherwise acquired for any consideration (or any moneys be paid to or made
available for a sinking fond for the redemption of any such shares) by the Trust, The
foregoing sentence will not prohibit (i) the conversion into or exchange for other shares
of Funior Stock; (ii) e transfer made pursuant to the provisions of Axticle V1I of the
Declaration; (iii) the purchase by the Trust of Parity Preferred Stock or Junior Stock
pursuant to Article VI of the Declaration to the sxtent required to preserve the Trust’s
status as a real sstate investment trust; (iv) my distributions to the Trust necessary for it
to maintain its status as a “real estate investment trust” under the Code; or (V) the
redemption, purchase or other acguisition of Junior Stock made for purposes of and in
compliance with requirements of an employes incentive or benefit plan of the Trust,
MHC Operating Limited Parmership or any subsidiary of the MEC Operating Limited
Partnership ot the Trust,

(e) When dividends are not paid in full (or 2 sum sufficicnt for such ful} payment
i not 50 set apart) on the Serics A Preferred Shares, all dividends declared upon the
Series A Preforred Shares shell be declared pro ratz,

{f) Any dividend payment made on shares of the Seyies A Preferved Shares shall
first be credited against the earliest accrued but unpaid dividend due with respect to such
shares which remains peyeble. Holders of the Sexies A Prefetved Shares shall not be
entitled to any dividend, whether paysble in cash, property or shazes in excess of full
cumulative dividends on the Series A Preferred Shares as described shove,

Section 4. LIQUIDATION PREFERENCE.

{e) Subjeot to the dghts of holders of Parlty Preferred Stock with respect fo rights
upuvn any liquidation, dissolution or windiag up of the Trust and holders of equity
scewrities ranking sepior o the Sariey A Preforred Shares with respect to rights upon
Tiquidation, dissolution or winding up of the Trust, upon any voluntary or involuntary
liquidation, dissolution or winding up of the af¥airs of the Trust, the holders of shares of
Serics A Preferred Shares then outstanding are entitled to be paid out of the assets of the
Truge, legally aveilable for distribution to its shareholders, a liguidation preference of
£1,000.00 per share, plus an amount equal 1o any accrucd and unpaid dividends to the
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date of payment, bofore any distribution of assets is madn to holders of Common
any scﬁis of Preferred Stock of the Trust that ranks junior to the Series A Preferred
Shures a9 to Hguidation yights.

{b) In the event thaf, upon auy such valuntary or invoiagztary liguidznon,
diggolution or winding up, the available asscts of the Trust are insufficient to pay the
arnount of the iquidating distributions on &} outstanding shares of Series A Preferred
Shares, then the holders of the Serics A Preferved Shares shall shaxe ratably in any such
disteibution of assets in proportion to the Al fiquidating distributions to which they
would otherwise be respectively entitied.

(c) After payment of the full amount of the Hquidating distributions to which they
are entitled, the holders of Series A Praferred Shares will have no right or cleim to 2ny of
the remeining asscts of the Trust,

(d) Written notice of apy such Hquidation, dissolution or winding up of the Trust,
stating the payment date ot dates when, and the place or places where, the amounts
distributeble in such circumstances shall be payable, shall be given by first elass mail,
postage pre-peid, not less than 15 nor more than 60 days prior to the payment date stated
therein, to sach record holder of the Serles A Preferred Shares at the respective eddresses
of such holders as {he same shall appear on the shere tvansfer records of the Trust.

{e) The consolidation or merger of the Trust with or into any other corporation,
trast or entity or of any other entity wifly or into the Trust, or the sale, lease or conveyapce
of all or gubstantially o)l of the assets or business of the Trast, shall not be deemed to
constitate a Hquidation, dissolution or winding up of the Trust,

Sectton 5. REDEMPTION.

(a) Right of Ontional Redemption, The Serics A Preferzed Shares may not be
redeemed prior to the second anpiversary of the date on which the first Series A Prefomed
Share is issued {the “Origine! Issue Date™). On orafter such date, the Trust, at its option
and upon not Jess thar 15 nor more than 60 days” written potice, may redeem shares of
the Series A Preferred Shares, in whole or in part, at any time or from time to time, for
cash at a redsmption price of $1,000,00 per share, phus all 2ccrued and wopaid dividends
therson to and including the date fixed for redemption (except as provided in Section 5(d)
below). If lcss than all of the outstanding Series A Preferred Shares are to be redecmed,
the Serlos A Preferred Shares to be redeemed shall be selected pro rata (as nearly es may
be practicable without ereating fractional shares) or by any other equiteble method
determined by the Trust,

(b) Mandatory Redemption. On the nincteenths enniversary of the Original Issue
Date the Trust shall yedeem all ofthe outstending Series A Preferred Shares at 2

redemption price, payeble in cash, equal to §1,000.00 per share of Serjes A Preforred
Shares plus zll scerued and unpaid dividends thereon to and including such date,

F.
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called for redemption, then, from and after the rederaption dute, dividends will ceass to
ACCFUS an m??hmogcf Series A Preferred Shares, such shares of Series A Preferred
Shares shall po Jonger be deemed outstanding and all rights of the bolders of such shares
will terminate, except the right to receive the redemption price. Holders of Serics A
Preforred Shares to be redecmed shalf suvender such Series A Prefesred Shares at the
place designated in such notice and, vpon surrender in accordance with said notice of the
certificates for shares of Series A Preferred Sheres so redesmed (properly endorsed or
assigned for transfer, if the Trust shall 8o require and the notice shall so stats), such
shares of Serics A Preferred Shares shall be redeemed by the Trust at the redemption
price plus any acorned and waprid dividends payabls upou such redemption, In case iess
than all the shares of Series A Proferred Sheres represented by any such certificate are
redeemed, 2 new cestificate or certificates shall be Issued svidencing the unxedesmed
theres of Series A Proferred Shares without cost to the holder thereof,

(iv}  The deposit of funds with 2 bank or rust corporation for the
purpose of redeeming Series A Preferved Shares shall be irevocable except that:

(A) the Trust shall be entitied to receive from such back or trust
corporation the interest or other earnings, if any, sarned oa any monrsy so
deposited i frust, and the holders of any shares redeemed shall have no
claim to such interest or other eamings; and

(B)  any balance of monies o deposited by the Trust and
unclaimed by the holders of the Series A Preforred Shares entifled thereto
at the expiration of two years from the gpplicsble redermption dates shall
be repaid, together with any intarest or other earnings therson, to the
Trust, and after any such vepayment, the holders of the shares sntirled 1o
the fands so repaid to the Trust shall loak only to the Trust for payment
without interest or other carnings.

(D Application of Article VII. The shares of Series A Proferred Shares are
subject to the provisions of Article VII of the Decaration, including, withour limitation,
the provision for the redemption of shares trapsferred to the Excess Stock Trust,

{® ¢s. Any shares of Series A Preferred Shares that
shall at any tine bave been redeerned or otherwise acquired by the Trust shall, affer such
redemption or acquisition, have the status of authorized but unissned Preferred Stock,
without designation ag to sezies until such shares are once more classifiad and designated
as part of a particutar series by the Board of Trustees.

Section 6, VOTING RIGHTS.

{a) General. Holders of the Serics A Preferred Shares will not have any veting
rights, except as set forth below.

() Certain VoGng Richts. So Jong as eny Series A Preferred Shares remain
outstanding, the Trust shall not, without the affinmative vote of the holders of at least




92.fE8. 37 : “
: 27. 2004 i0:18Ame 84200RP SERVICE COMPoLp & roah
’ N0 G349 p 4%

. ————— P e —
d—,——-——t‘———_-—-.-r—--b-—ﬂ e A T e e SR

7

twosthizds of the Series A Preferred Shares outstanding at the time either (i) co:}solidate,
merge into or with, or convey, transfer or leass its asscis substaptially as an entirety, to
amy corporation of other entity, of (i) emend, alter or repeal the provisions of the
Declaration (Inchuding these Articies Supplementary) or By-laws, whether by merger,
consolidation or otherwise, in each case i such a way that would materially and
adverssly affect the powers, special rights, preferences, privileges or voting power of the
Scries A Preferred Sheres or the holders thersof, provided, however, that with respect o
the ccowrrence of a merger, consolidation or a sale or lease of ali of the Trust's assets as
an entirety, 66 Jong as {A) the Trast is the swviving entity and the Scries A Preferzed
Shares remain outstanding with the terms thersof unchanged, or (B) the resohting,
surviving or transferes entity substitutes for the Series A Preferred Sharcs other preforred
stock having substantially the same {eyms and same rights as the Series A Preferred
Shares, including with yespect to distributions, voting rights end rights upon liquidation,
dissolution or winding-up, then the ovewrrence of any suck event shall not be deemed to
materially and edversely affect the rights, privileges or voting powers of the holders of
tho Serizs A Proferred Shares, :

Section 7. CONYERSION, The Series A Preferved Shares are not
convertible into or exchangeable for any other property or securities of the Trust.

Section 8. NO SINKING FUND. No sinking fund shali be established for
the retizement or redemnption of Series A Preferred Shares,

Section 9, NQ PREEMPTIVE RIGHTS. No holder of the Series A
Preferred Shares of the Trust shall, as such holder, have any preemptive rights to
purchase or subscribe for additional shares of stock of the Trust or any other security of
the Trust which it mey issue or sell,

SECOND: The Series A Preferred Shares have been classificd and designated by the
Board of Trustees under thie suthority contained in the Declamtion.

THIRD: Thesc Articles Supplementary have been apptoved by the Board of Trustees in
the manner and by the vote required by Taw.

FOURTH: The undersigned President of the Trust ackgowledges these Articles
Supplementary 1o be the trust act of the Trust and, as to all matiers or facts required to ba verificd
under oath, the undersigned President acknowledpes that, to the best of his lmowledge,
information and beliet, these marters snd facts ere tue in all material respects and that this
Ftatement is made under the penalties of perjury. ,

{SIGNATURE PAGE FOLLOWS]
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N WITNRSS WHEREOF, the Trust has csused these Articles Supplementery o be signed in it
neme sod on its behalf by its President and atested {0 by its Secretary on this 27th day of

February 2004, .
ATYTEST: MHC TRUST, a Maryland rea] estate

investment trust ,
By By:
(SEAL
Name: Davia Fell Nomrs; Michas] Berman
Titler Vice President, Associats General Title:  Vice Presidens, Chief Financial

Counsel and Assistant Secretary Offiver and Treasurer

The undersigned officer of MEC TRUST, who exceuted on bahelf of the corporation the Asticles
Supplementary of which this certificate is made 2 par, hereby acknowledges i the name end on
behalf of said entity the foregoing Articles Supplementary to ba the dorporate sot of said eatity
wad herely conifies thet the matter and facty set forth herein with respest to the authorization and
spproval thereof are true in &1} material respects under the penalties of pesjury.

o Mt forn

Name: Michas! Bermon
Titte: Vige Presidens, Chisf Finmvoiaj
Officer and Tressuger
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Articles Supplementary
18.75% Serics B Camulative Non-Voting Preferred Stock

MHC TRUST, a Maryland real estate investment trust, (the “Trust”™}, hereby
certifies to the State Department of Assessments and Taxation of Maryland that:

(the “Declaration™), the Board of Trustees, by duly adopied resolutions, classified and designated
250 shares of authorized but unissued shares of Preferred Stock (2s defined in the Declaration) as
18.75% Series B Cumulative Non-Voting Preferred Stock, par value $0.01 per share, with th
following preferences, conversion and other rights, voting powers, restrictions, limitations hs
dividends and other distributions, qualifications, and terms and conditions of redemption, Wwhich,
upon any restatement of the Declaration, shall become part of Article V of the Deciarationjwith =
any necessary or appropriate renumbering or relettering of the sections or subsections herebf.

FIRST: Under a power contained in Article V of the Declaration of Trust of the Trgle

18.75% Seties B Cumulative Non-Voting Preferred Stock

Section 1. DESIGNATION AND NUMBER. A series of Preferred B
designated the “18,75% Series B Cumnlative Non-Voting Preferred Stock” (the “S¢

Preferred Shares™), is hereby established having a par value of $0.01 per share, ThtT
number of Series B Preferred Shares shall be 250.

eo%e
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Section 2. RANK. The Series B Preferred Shares shall, with respec
dividend rights and rights upon liquidation, dissolution or winding up of the Trust,
senior to all classes or series of Comumon Stock of the Trust and to all equity securit
issued by the Trust, including the Trust’s Series A Cumulative Non-Qualified Pref
Stock. For purposes of these Articles Supplementary, the term “Junior Stock™ shall
used to refer to any class or series of equity securities of the Trust now or hereafler
authorized, issued or outstanding ranking junior to Series B Preferred Shares with r t
to distributions or rights upon voluntary or involuntary liquidation, dissolution or winding
up of the Trust, including the Trust’s Series A Cumulative Non-Quatified Preferred
Stock. The term “equity securities” shall not include convertible debt securities.

and complet

i
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Section 3. DIVIDENDS.

(a}  Holders of the then outstanding shares of Series B Preferred Shares shali
be entitled to receive, when and as authorized by the Board of Trustees, out of fund
legally available for the payment of dividends, cumulative preferential cash dividends at
the rate of 18.75% of the $1,000.00 per share liguidation preference per annum, plusall
accumulated and unpaid dividends thereon. Such dividends shall accrue on a daily Hasis
and be cumulative from the date on which the first Series B Preferred Share is issued {the

I nereby certjyfy that this is atr
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“Original Issue Date™) and shall be payable quarterly in arrears, on March 31, June
September 30 and December 31 of each year, commencing on the first of such dates to
occur after the Original Issue Date (each, a “Dividend Payment Date™). If any Dividend

DC_1095961_7.00C | %5@622' ?66’
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Payment Date is not a business day, then payment of the distribution to be made on such
date will be made on the next succeeding day that is a business day {and without any
interest or other payment in respect of any such delay) except that, if such business day is
in the next succeeding calendar year, such payment shall be made on the immediately
preceding business day, in each case with the same force and effect as if made on the
applicable Dividend Payment Date, Any dividend payable on the Series B Preferred
Shares for any partial dividend period will be computed on the basis of a 360-day year
consisting of twelve 30-day months. A “dividend period” shall mean, with respect to the
first “dividend period,” the period from and including the Original Issue Date to and
including the first Dividend Payment Date, and with respect to each subsequent
“dividend period,” the period from but excluding a Dividend Payment Date to and
including the next succeeding Dividend Payment Date or other date as of which accrued
dividends are to be calculated. Dividends will be payable fo holders of record as they
appear in the shares records of the Trust at the close of business on the applicable record
date, which shall be the fifteenth day of the calendar month in which the applicable
Dividend Payment Date falls or on such other date designated by the Board of Trustees of
the Trust for the payment of dividends that is not more than 30 nor less than 10 days prior
to such Dividend Payment Date {each, a “Dividend Record Date”).

(&)  No dividends on shares of Series B Preferred Shares shall be declared by
the Trust or paid or set apart for payment by the Trust at such fime as the terms and
provisions of any agreement of the Trust, including any agreement relating to its
indebtedness, prohibit such declaration, payment or setting apart for payment or provide
that such declaration, payment or setting apart for payment would constitute a breach
thereof or a default thereunder, or if such declaration or payment shall be restricted or
prohibited by law.

© Notwithstanding the foregoing, dividends on the Series B Preferred Shares
shall accrue whether or not the terms and provisions set forth in Section 3({b) hereof at
any time prohibit the current payment of dividends, whether or not the Trust has earnings,
whether or not there are funds legally available for the payment of such dividends and
whether or not such dividends are authorized or declared. Furthermore, dividends will be
declared and paid when due in all events to the fullest extent permitted by law and, if
revaluation of the Trust or its assets would permit payment of dividends whichk would
otherwise be prohibited, then such revaluation shall be done. Accrued but unpaid
dividends on the Series B Preferred Shares will accumulate as of the Dividend Payment
Date on which they first become payable. Accumulated and unpaid dividends will not
bear interest.

(d)  Except as provided in Section 3{e) below, unless full cumuiative dividends
on the Series B Preferred Shares have been or contemporaneously are declared and paid
or declared and a sum sufficient for the payment thereof is set apart for payment for all
past dividend periods and the then current dividend period, no dividends {other than
Junior Stock) shall be declared or paid or set aside for payment nor shall any other
distribution be declared or made upon Junior Stock, nor shall any shares of Junior Stock
be redeemed, purchased or otherwise acquired for any consideration (or any moneys be




3

paid to or made available for a sinking fund for the redemption of any such shares) by the
Trust. The foregoing sentence will not prohibit (i) the conversion into or exchange for
Funior Stock; (if) a transfer made pursuant to the provisions of Article VII of the
Declaration; (iii) the purchase by the Trust of shares of Junior Stock pursnant to Article
VII of the Declaration to the extent required to preserve the Trust's status as a real estate
investment trust; (iv) any distributions to the Trust necessary for it to maintain its status
as a “real estate investment trust” under the Code; or (v} the redemption, purchase or
other acquisition of Junior Stock made for purposes of and in compliance with
requirements of an employee incentive or benefit plan of the Trust, MHC Operating
Limited Partnership or any subsidiary of the MHC Operating Limited Partnership or the
Trust.

(¢}  When dividends are not paid in full (or a sum sufficient for such full
payment is not so set apart) on the Series B Preferred Shares, all dividends declared upon
the Series B Preferred Shares shall be declared pro rata.

(£3 Any dividend payment made on shares of the Series B Preferred Shares
shall first be credited against the earliest accrued but unpaid dividend due with respect to
such shares which remains payable. Holders of the Series B Preferred Shares shall not be
entitled to any dividend, whether payable in cash, property or shares in excess of full
cumulative dividends on the Series B Preferred Shares as described above.

Section 4. LI 1 .

(a) Upon any voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Trust, the holders of shares of Series B Preferred Shares then
outstanding are entitled to be paid out of the assets of the Trust, legally available for
distribution to its shareholders, a liquidation preference of $1,000.00 per share, plus an
amount equal fo any accrued and unpaid dividends to the date of payment, plus, if
applicable, the Redemption Premium (as defined below) then in effect, before any
distribution of assets is made to holders of Common Stock or any series of Preferred
Stock of the Trust that ranks junior to the Series B Preferred Shares as to liquidation

rights.

(b)  Inthe event that, upon any such voluntary or involuntary liquidation,
dissolution or winding up, the available assets of the Trust are insufficient to pay the
amount of the liquidating distributions on all outstanding shares of Series B Preferred
Shares, then the holders of the Series B Preferred Shares shall share ratably in any such
distribution of assets in proportion to the full liquidating distributions to which they
would otherwise be respectively entitled.

{c) After payment of the full amount of the liquidating distributions to which
they are entitled, the holders of Series B Preferred Shares will have no right or claim to
any of the remaining assets of the Trust.

(d)  Written notice of any such liquidation, dissolution or winding up of the
Trust, stating the payment date or dates when, and the place or places where, the amounts
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distributable in such circumstances shall be payable, shall be given by first class mail,
postage pre-paid, not less than 15 nor more than 60 days prior o the payment date stated
therein, to each record holder of the Series B Preferred Shares at the respective addresses
of such holders as the same shall appear on the share transfer records of the Trust.

(e) The consolidation or merger of the Trust with or into any other
corporation, trust or entity or of any other entity with or into the Trust, or the sale, lease
or conveyance of all or substantially all of the assets or business of the Trust, shall not be
deemed to constitute a liquidation, dissolution or winding up of the Trust.

Section 5. REDEMPTION.

(a)  Right of Optional Redemption. The Series B Preferred Shares may not be
redeemed prior to the second anniversary of the date on which the first Series B Preferred
Share is issued (the “Original Issue Date”). On or after such date, the Trust, at its option
and upon not less than 15 nor more than 60 days’ writien notice, may redeem shares of
the Series B Preferred Shares, in whole or in part, at any time or from time to time, for
cash at a redemption price of $1,000.00 per share, plus all accrued and unpaid dividends
thereon to and including the date fixed for redemption (except as provided in Section 5(c}
below), plus until the third anniversary of the Original Issue Date, a redemption premium
per share {each, a "Redemption Premium") of $200. No Redemption Premium shall be
payable for any share of the Series B Preferred Shares redeemed on or after the third
anniversary of the Original Issue Date. If less than all of the outstanding Series B
Preferred Shares are to be redeemed, the Series B Preferred Shares to be redeemed shall
be selected pro rata (as nearly as may be practicable without creating fractional shares) or
by any other equitable method determined by the Trust.

(b) Limitations on Redemption, Unless full cumulative dividends on all shares
of Series B Preferred Shares shall have been, or contemporaneously are, declared and
paid or declared and a sum sufficient for the payment thereof set apart for payment for all
past dividend periods and the then current dividend period, no shares of Series B
Preferred Shares shall be redecemed unless all outstanding shares of Series B Preferred
Shares are simultaneously redeemed, and the Trust shall not purchase or otherwise
acquire directly or indirectly any shares of Series B Preferred Shares (except by exchange
for Junior Stock); provided, however, that the foregoing shall not prevent the purchase by
the Trust of shares transferred to an Excess Stock Trust (as defined in the Declaration)
pursuant to Article VII of the Declaration in order to ensure that the Trust remains
qualified as a REIT for federal income tax purposes or the purchase or acquisition of
shares of Series B Preferred Shares pursuant o a purchase or exchange offer made on the
same terms to holders of all outstanding shares of Series B Preferred Shares.

(c)  Rights to Dividends on Shares Called for Redemption. Immediately prior

to or upon any redemption of Series B Preferred Shares, the Trust shall pay, in cash, any
accumulated and unpaid dividends to and including the redemption date, unless a
redemption date falls after a Dividend Record Date and prior to the corresponding
Dividend Payment Date, in which case each holder of Series B Preferred Shares at the
close of business on such Dividend Record Date shall be entitled to the dividend payable
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on such shares on the corresponding Dividend Payment Date notwithstanding the
redemption of such shares before such Dividend Payment Date.

(d)  Procedures for Redemption.

(i) Notice of redemption will be mailed by or on behalf of the Trust,
postage prepaid, not less than 15 nor more than 60 days prior to the redemption date,
addressed to the respective holders of record of the Series B Preferred Shares to be
redeemed at their respective addresses as they appear on the share transfer records of the
Trust. No failure to give such notice or any defect therein or in the mailing thereof shall
affect the validity of the proceedings for the redemption of any shares of Series B
Preferred Shares except as o the holder to whom notice was defective or not given.

(i)  In addition to any information required by law or by the applicable
rules of any exchange upon which Series B Preferred Shares may be listed or admitted to
trading, such notice shall state: (A) the redemption date; (B) the redemption price; (C) the
number of shares of Series B Preferred Shares to be redeemed; (D) the place or places
where the Series B Preferred Shares are to be surrendered (if so required in the notice) for
payment of the redemption price; and (E) that dividends on the shares to be redeemed
will cease to accrue on such redemption date. If less than all of the Series B Preferred
Shares held by any holder is to be redeemed, the notice mailed to such holder shal! also
specify the number of shares of Series B Preferred Shares held by such holder to be
redeemed.

(iii)  If notice of redemption of any shares of Series B Preferred Shares
has been given and if the funds necessary for such redemption have been set aside by the
Trust in trust for the benefit of the holders of any shares of Series B Preferred Shares so
called for redemption, then, from and after the redemption date, dividends will cease to
accrue on such shares of Series B Preferred Shares, such shares of Series B Prefarred
Shares shall no longer be deemed outstanding and all rights of the holders of such shares
will terminate, except the right fo receive the redemption price. Holders of Series B
Preferred Shares to be redeemed shall surrender such Series B Preferred Shares at the
place designated in such notice and, upon surrender in accordance with said notice of the
certificates for shares of Series B Preferred Shares so redeemed (properly endorsed or
assigned for transfer, if the Trust shall so require and the notice shall so state), such
shares of Series B Preferred Shares shall be redeemed by the Trust at the redemption
price plus any accrued and unpaid dividends payable upon such redemption. In case less
than all the shares of Series B Preferred Shares represented by any such certificate are
redeemed, a new certificate or certificates shall be issued evidencing the unredeemed
shares of Series B Preferred Shares without cost {o the holder thereof,

(iv}  The deposit of funds with a bank or trust corporation for the
purpose of redeeming Series B Preferred Shares shall be irrevocable except that:

{A) the Trust shall be entitled to receive from such bank or frust
corporation the interest or other earnings, if any, earned on any money so
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deposited in trust, and the holders of any shares redeemed shall have no
claim to such interest or other earnings; and

{B)  any balance of monies so deposited by the Trust and
unclaimed by the holders of the Series B Preferred Shares entitled thereto
at the expiration of two years from the applicable redemption dates shall
be repaid, together with any interest or other earnings thereon, to the
Trust, and after any such repayment, the holders of the shares entitled to
the funds so repaid to the Trust shall look only to the Trust for payment
without interest or other eamings.

{e) Application of Article VII. The shares of Series B Preferred Shares are
subject to the provisions of Article VII of the Declaration, including, without limitation,
the provision for the redemption of shares transferred to the Excess Stock Trust.

4] Status of Redeemed Shares. Any shares of Senies B Preferred Shares that
shall at any time have been redeemed or otherwise acquired by the Trust shall, after such
redemption or acquisition, have the status of authorized but unissued Preferred Stock,
without designation as to series untit such shares are once more classified and designated
as part of a particular series by the Board of Trustees.

Section 6. VOTING RIGHTS.

{(a) General. Holders of the Series B Preferred Shares will not have any voting
rights, except as set forth below.

(b) Certain Voting Rights. So long as any Series B Preferred Shares remain
outstanding, the Trust shall not, without the affirmative vote of the holders of at least
two-thirds of the Series B Preferred Shares outstanding at the time either (i} consolidate,
merge into or with, or convey, transfer or lease its assets substantially as an entirety, to
any corporation or other entity, or (il) amend, alter or repeal the provisions of the
Declaration (including these Articles Supplementary} or By-laws, whether by merger,
consolidation or otherwise, in each case in such a way that would materially and
adversely affect the powers, special rights, preferences, privileges or voting power of the
Series B Preferred Shares or the holders thereof; provided, however, that with respect to
the occurrence of a merger, consolidation or a sale or lease of alf of the Trust's assets as
an entirety, so long as {A) the Trust is the surviving entity and the Series B Preferred
Shares remain outstanding with the terms thereof unchanged, or (B) the resulling,
surviving or transferee entity substitutes for the Series B Preferred Shares other preferred
stock having substantially the same terms and same rights as the Series B Preferred
Shares, including with respect to distributions, voting rights and rights upon liquidation,
dissolution or winding-up, then the eccurrence of any such event shall not be deemed to
materially and adversely affect the rights, privileges or voting powers of the holders of
the Series B Preferred Shares.

Section 7. CONVERSION. The Series B Preferred Shares are not
convertible into or exchangeable for any other property or securities of the Trust.
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Section 8. NO SINKING FUUND. No sinking fimd shall be established for
the retirement or redemption of Series B Preferred Shares.

Section 9. NQ PREEMPTIVE RIGHTS. No holder of the Series B
Preferred Shares of the Trust shall, as such holder, have any preemptive rights to

purchase or subscribe for additional shares of stock of the Trust or any other security of
the Trust which it may issue or sell.

SECOND: The Series B Preferred Shares have been classified and designated by the
Board of Trustees under the authority contained in the Declaration.

THIRD: These Asticles Supplementary have been approved by the Board of Trustees in
the manner and by the vote required by law.

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

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the Trust has caused these Articles Supplementary o be signed in its
name and on its behalf by its President and aftested to by its Secretary on this 1% day of March
2004,

ATTEST: MHC TRYUST, a Maryland real estate
investment frust
o
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(SEAL) ~ 232
Name: David Fell Name; Michael Berman - %gc
Title: Vice President, Associate General Title: Vice President, Chief = 3.
Counsel and Assistant Secretary Financial Officer and N :j’,ii;
Treasurer W ==
= g

The undersigned officer of MHC TRUST, who executad on behalf of the corporation the Articles
Supplementary of which this certificate is made a part, hereby acknowledges in the name and on
behalf of said entity the foregoing Articles Supplementary to be the corporate act of said entity
and hereby certifies that the matier and facts set forth herein with respect to the authorization and
approval thereof are true in all maierial respects under the penaities of perjury.

o e

Name: Michael Berman
Title: Vice President, Chief Financial
Officer and Treasurer




