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&, Wolters Kluwer

Corporate Legal Services

CT Corporation

515 East Park Avenue
Tallahassee, FL

June 6, 2012

Department of State, Florida
Clifion Building

2611 Executive Center Circle
Tallahassee FL 32301

Re: Order #: 8481518 SO
Customer Reference 1: None Given
Customer Reference 2:  None Given

Dear Department of State, Florida:

Please obtain the following:

CB Richard Ellis Realty Trust (MD)
ualification
orida

Registration
Florida

CBRE Qperating Partnership, L.P. (DE) :)

850 2221092 tel
850 222 7615 fax
www.ctcorporation.com

 fite

) ?"’o' \,‘94

P |
St
s

Enclosed please find a check for the requisite fees. Please return document(s) to the attention of the

undersigned.

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

Sincerely,

Connie R Bryan
Senior Fulfillment Specialist
Connie.Bryan@wolterskluwer.com
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TRANSMITTAL LETTER

Department of State
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

SUBJECT: CB Richard Ellis Realty Trust

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

FEES:

Declaration of Trust $350.00

OPTIONAL:
Certified Copy $ 875

FROM: Cindy Sabish, K&L Gates LLP

Name IPrinted or typed}

210 Sixth Avenua

Address

Pittsburgh, PA 15222

City, State & ZIp
412-355-6762

Déytime 1 eiephime number




AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

CB Richard Ellis Realty Trust

A Real Estate investment TRUST 4

G- T

T~

In accordance with Section 609.02 of the Florida Statutes, pertaining tg:
Common Law Declarations of Trust, the undersigned, the Chairman of thie
Board of Trustees of CB Richard Ellis Reaity Trust A
(Name of Trust) AP
Maryland Trust hereby affirms in order to file or qualfy~—
tat

CB Richgrd E)Ilis Realty Trust

(Name of Trust)

, in the State of Florida.

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

2. The principal address is 47 Hulfish Street, Suite 210, Princeton, NJ 08542

4%

S- NOf
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3. The registered agent and street address in the State of Florida is:
C T Corporation System i A

1200 South Pine Island Road, Piantation, FL 33324

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.

fissistant Secretar
3. Icertify that the attached is a true and correct copy of the Declaration'of
Trust under which the assdsjat rOROSESs uct its business in

Lous Busan Connle Brijan
M.J?Signa of Registered Age ’6

Florida. _ )/\

Name) Jack A. Cuneo, Trustee
NOTARY an of the Board of Trustees

Filing Fee: $350.00

Certified Copy: § 8.75 (optional)
CR2E063(3/00)
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STATE OF MARYLAND
Department of Assessments and Taxation

k)

O

[, PAUL B. ANDERSON OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE
STATE OF MARYLAND, DO HEREBY CERTIFY THAT THE DEFARTMENT, BY LAWS OF THE
STATE, IS THE CUSTODIAN OF THE RECORDS OF THIS STATE RELATING TO THE

FORFEITURE OR SUSPENSION OF REAL ESTATE INVESTMENT TRUSTS , OR THE RIGHTS OF
REAL ESTATE INVESTMENT TRUSTS TO TRANSACT BUSINESS IN THIS STATE, AND THAT [

AM THE PROPER OFFICER TO EXECUTE THIS CERTIFICATE.

()

WD ER R0, 00.00:00

IFURTHER CERTIFY THAT CB RICHARD ELLIS REALTY TRUST IS A REAL ESTATE
INVESTMENT TRUST DULY FORMED ON MARCH 30, 2004, AND EXISTING UNDER THE LAWS OF
THE STATE OF MARYLAND AND THE REAL ESTATE INVESTMENT TRUST HAS FILED ALL
ANNUAL REPORTS REQUIRED, HAS NO OUTSTANDING LATE FILING PENALTIES ON THCSE
REPORTS, AND HAS A RESIDENT AGENT. THEREFORE, THE REAL ESTATE INVESTMENT
TRUST IS AT THE TIME OF THIS CERTIFICATE IN GOOD STANDING WITH THIS DEPARTMENT
AND DULY AUTHORIZED TO EXERCISE ALL THE POWERS RECITED IN ITS DECLARATION OF
TRUST AND TO TRANSACT BUSINESS IN THE STATE OF MARYLAND.

IN WITNESS WHEREOF, ] HAVE HEREUNTO SUBSCRIBED MY SIGNATURE AND AFFIXED THE
SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT

BALTIMORE ON THIS JUNE 01, 2012. PR R
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Paul B. Anderson
Charter Division
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301 West Preston Street, Baltimore, Maryland 21201
Telephone Balto. Metro (410) 767-1340 / Outside Balto. Metro (888) 246-5941
MRS (Maryland Relay Service) (800) 735-2258 TT/Voice
Fax (410) 333-7097
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DECLARATION OF TRUST

oF FILED

CB RECHARD ELLIS REALTY TRUST
March 30, 2004 2 JUN -6 4 8 3L

FIRST: The undersigned trustecs do hereby form a real estate investment inistuiadet Title 8 6fC7 2 11

the Corporations and Associations Article of the Annotated Code of Maryland. PALLAUASEEE FL ORI
L2390 SRS & i ; . ERL SN IRY

Lendin

SECOND: The name of the real estate investment trust is CB Richard Ellis Realty Trust (the
Trust™). -

THIRD: The purposes for which the Trust is formed are to engage in any lawful act or activity
ncluding, without limitation or obligation, engaging in business as a rea} estate investment trust under
e Internal Revenue Code of 1986, as amended, or any successor statute (the “Code™)) for which real
state investment trusts may be organized under Title 8 of the Corporations and Associations Article of
e Annotated Code of Maryland as now or hereafier in force.

FOURTH: The street address of the principal office of the Trust in Maryland is c/o CSC -
wyers Incorporating Service Company whose address is 11 East Chasc Street, Baltimore, Maryland

1202.

FIFTH: The name of the resident agent of the Trust in Maryland is CSC - Lawyers
corporating Service Company whose address is 11 East Chase Street, Baltimore, Maryland 21202.

SIXTH: The Trust has authority 10 issue 1,000,000,000 shares of beneficial interest, of which
90,000,000 shares are designated as common shares with a par value of $0.01 per share and 10,000,000
harcs arc designated as preferred shares with 2 par value of $0.01 per share,

SEVENTH: The number of trustees of the Trust shall initially be two. The number of trustees

f the Trust may be changed pursuant to the bylaws of the Trust but shall at no time be less than the

inimum number required under the Maryland REIT Law. The name of the initial trusiees who shall act

ntil the first meating or until their successors are duly chosen and qualified are Robert H. Zerbst and
Jack Cuneo.

EIGHTH: The Trustees shall be elecied at each annual meeting of sharcholders, to be held on
broper notice at such time (after the delivery of the annual report) and convenicnt location as shall be
determined by or in the manner prescribed in the bylaws.

NYA 642939.2
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IN WITNESS WHEREOF, tu winkenipmet | herely worut o ay detizadin W O
hove toused thiy Deglaxtivn of Ty b0 be docoment up residen gum for e Trnsl,

eareuted ae of the day wwd yor et writim SIGNATURC O AGENT:
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CB RICHARD ELLIS REALTY TRUST
FIRST AMENDED AND RESTATED
DECLARATION OF TRUST
DATED JULY 1, 2004

CB RICRARD ELLIS REALTY TRUST, a Muryland real estate investment trust, formed under
Title 8 of the Corporations and Assaciations Article of the Annotated Code of Maryland, dexires io amend
and restate i3 Declaration of Trust as cuently in effect and o3 hereinafier amendsd.

ARTICLEI
FORMATION

The Trust is » real estate investment frust within the meaning of the Maryland REIT Law (the
“MRL™. The Trust is a scparate legal person and shall pot be deemed 1o be 2 gencral partnership, limited
parmership, joint venture, joint ctock company or 3 corporation but nothing berein shall preclude the,
Trust from being treated for tax purposes as an asgaciation under the Intemal Revenue Code ofms u
amended or any successor siatunte {the “Code™).

ARTICLE Il
NaME
The name of the trust (herinafier calfod the “Trus{™) is:
CB Richsrd Ellix Realty Trust

Undar circumstances in which the Board of Trustees of the Trust (tha “Board_of Trustees
“Bgard™) detcrmines that the use of the name CB Richard Ellis Realty Trust s not practicable, the Trust
may usc any othor dosignation or name for the Trust,

ARTICLE I
PURPOSES AND POWERS

Section).)  Purposcy. The purposes for which the Trust is formed are 1o engage in sy
lawful gct or activity (including, without limitation or ebligation, engaging in business 15 a real estate
investment trust under the Code) for which » real catate investment trust may be organized under the
MRL. For purposes of this Declarstion of Trust, a “REIT” means a real estate investment trust under
Secrions 856 through 860 of the Code.

Section12  Powers. The Trust sha)l have ail of the powezs granted 10 real estate investment
trusis by the MRL and all other powers which are not inconsistent with law and are appropristc 10
promote and sttain the purposes set forth in the Declaration of Trust,
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ARTICLE IV
RESIDENT AGENT

The name of the resident agent of the Trust in the State of Masyland is CSC ~ Lawyers
Incorporating Service Company, whose post office address is 11 East Chase Steet, Baltimore, MD

21202.

The resident agent is a Maryland corponstion. The Trust may have such other o!ﬁnu.or plwgs of
business within or outside the State of Maryland as the Board of Trustees may from time (o time

deteernine.
ARTICLEY
DEFINITIONS
As used in the Declaration of Trust, the following terms shall have the following meanings unless
the context otherwise requires:

'Acquisition Expenses” shail mean any and al) expenscs incurred by the Trust, the Advisor, or
any Affiliste of either in cornection with the selection, fnancing, scquisition or development of any asset,
whether or net acquired, including, without limitstion, legel fces and cxpenses, travel and
commanicalions sxpenses, costs of appraisals, nonrcfundable gption payments on property not acquired,
sccounting fees and expensss, title insurance premiums and capite] expenditures relating to the
maintetiance, 1epair snd improvement of Praperty.

“Advisor® of “Advisors” shall mean the Person or Persons, if any, appointed, employed or
tontracied with by the Trust pursuant to Section 9.1 hereof and responsible for directing or performing
the day-to-day business affairs of the Trust, including any Person to whom the Advisor subcontracts o)) or
substantially all of such finctions.

“Advisory Agreement” shall mean the agreement emong the Trust, the Operating Partnership and
mdhwr pursuznt to which the Advisor will direet or perform the day-to-day business affairs of the

. UAffiliats” or "Affilisfed” shal) mean, with respect to any Person, (i} any Pason directly or
indirecfly owning, controlling or halding, with the power to vole, ten pereent or mare of the outstanding
voting securities of such other Person; (ii) any Person ten percent or more of whoss outstanding voling
sccurities are directly or indirectly owned, controlled or held, with the power to vote, by such other
Person; (iif) any Person directly or indirectly controlling, controlled by or under comunon control with
such other Person; (iv) any executive officer, director, trustce or general partner of such other Person; and
(v} any legal entity for whick such Person acts as an executive officer, director, trusice or genera) parter.

“Agpresate Share Owoership Limil” shall mean oot more than 3.0% (in value or pumber of
Shares, whichever is more restrictive) of the aggrepate of the owtstanding Shares, The number and vatue
of owr outstanding Shares shal) be determined by the Board of Trustees in good faith, which
determination shall be conclusive for all purposcs hereof.

Appraized Vajug™ shall mean vajue according to ag appraisal made by an Independent Appraiser.

NYA §63304.3
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“Average Invested Assets™ shall mean, for a specificd period, ths average of the aggregats Book
Value of the asseta of the Truat invested, dircetly or indirectly, in equity interests in and loans secired by
real estats, before resarves for depreciation, bad debts or other similar non-cash regerves, computed by
taking the average of such velues at the end of each month during such perio_d: provided, however, that
during such periods in which the Trust is oblaining regular indepéndent valuations of the curreat nlue.of
its Net Assets for purposes of enabling fidusiaries of employee benefit plan sharcholders to comply with
applicable Department of Labor reporting requirements, “Average Invested Assets” w:l!_equa.l the greater
of (i) the amoumt determined pursuant to the foregoing and (i) the asset valuation established by the most
tecent such valuntion repert without reduction for depreciation, bad debis or other non-cash reserves.

jal jg” shall mean ownership of Shares by a Person, whether the interest in
Shares is beld directly or indirectly (including by # nominee), and shall inchude interests that would be
trested e3 owned through the application of Section 544 of the Code, 23 modified by Sections
856()(1)(B) and &56(h)IN(A) of the Code. Ths tenns “Beneficial Owner,” “Beneficially Owns” and
“Beneficially Owned™ shall have the correlative meanings,

“Board” or “Board of Trustees™ shall have the meaning as provided in Anticle II herein.

“Baok Vahic" shall mean the cost of any assets of the Trust, iocluding the eost of any
improvements and before any deduction for deprecintion or amortization, ar any impairment or other
charge related to an asset, determined in accardance with gencrally apcepted accounting principles.

“Busintes Dyy” shall mean any day, other than » Saturday or Sunday, thst is najther a logal
holiday nor a day on which banking institutions in New York City are authorized or required by Jaw,
regulation or exeoutive order to close.

“Bylaws" shall mean the Bylaws of the Trust, as amended from time to time.

“Charjiable Bencficiary™ shall mean one or more beneficigries of the Charitsble Trust as
determined pursuant (o Section 7.2.6.

“Chaitable Trus™ shall mean any trust provided for in Section 7.2.1,

“Charitzble Trusice™ shall mean the Person mmaffiliated with the Trust and  Prohibited Owaer,
that is appointed by the Trust to serve as trustee of the Charitable Frust.

“Code" shall have the meaning as provided In Article [ herein.

“Common. Share Ownership Limif” shall mean not more than 3.0% (in valus or in oumber of
shares, whichever is more restrictive) of the aggregate number of the outstanding Cormmon Shares, The
fumber and vatue of outetanding Common Shares shall be determined by the Board of Trustees in good
faith, which determination shall be contlusive for all purposes hereof.

“Common Shares” shall have the meaning as provided in Section 6.2 herela,

“Constructive Ownership” shall mean ownership of Shares by a Person, whether the interest in
Shares is held directly or indirectly (including by & nominee), and shall inclode interests that would ba
teated as awned through the applicstion of Secvion 318(2) of e Code, as modified by Section
B36{d)(5) of the Codo. The terms “Constructive Owner,” “Constructively Owns” epd “Constructively
Owaed” shall have the comelutive meanings.

NYA 66))08 %
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“Dealer Manager” shall mean a Person selocted by the Board 10 act as the dealer msnager for an
Offering.

“Declartion_of Trugt” shall mean this Declaration of Trust and any Articles of Amecadment,
Articles Supplementary or other modification or amendment thereto.

“Distributions” shall mean any distributions of money er other property, pursuant to Sectien 6.6
hiereaf, by the Trust 1o owners of Shares, including distributions thal may constinute a return of capital for
federal income tax purposes.

“Effestive Datz" shall mean the date on which the registration statement relating to the Trust's
Initizl Public Offering is declared effective by the Securities and Exchange Commission.

“Bxcepted Holder™ shal) mean a sharcholder of the Trust for whom an Excepted Holder Limit is
created by the Board of Trusiees pursuamt to Article VIL

imit" shall mean, provided that the affected Excepted Holder agrecs to
comply with the requirements estatlished by the Board of Trustees pursuant tp Section 7.1.7, and subjeet
to adjustment pursuant to Section 7.1.8, the percentsge Yimit catablished by the Board of Trusiess
pursuant to Section 7.1.7.

“Excrss Shares” shal) have the meaning provided in Section 7.1.1,

“Gross Procerds™ shall mean the aggregate purchase price of all Shares sold for the account of the
‘Trust through an Offering, without deduction for Sclling Commitsions, volume discounts, amy marketing
support and due diligence expense reimbursement or Organization and Offering Expenses. For the
purpose of computing Gross Proceeds, the purchase price of any Shwe for which reduced Selling
Coramdstions are paid to the Desier Manager or a Soliciting Desler (where niet proceeds to the Trust are
not reduced) shall be deemed (o be the full smount of the offering price per Share pursuant to the
Prospectus for such Offering without reduction.

“Indepepdent Appraiser” shall mean & Person with a0 material curreat or prior business or
personal relationship with the Advisor or the Trustees and who is engaged 1o 2 substantia) exteal in the
business of rendering opinions regarding the value of assets of the type held by the Trust or of other asscts
a3 determined by the Board of Trustees. Membership in & nationslly recognized appreisal society such as
tho American Institute of Real Eatate Appraisert or the Society of Reat Estate Appraisers shall be
conclusive cvidence of such qualification s to real property.

“Independent Trustes™ shall mean » Trusteo who is not on the date of détermination, and within
the tast two years from the date of determination has not becn, directly or indirectly associated with the
Sponsar, the Trust, the Advisar or any of their Affiliates by virtue of (§) ownership of an interest in the
Sponsor, the Advisor or any of their Affiliates, other than the Trust, (i) employment by the Trust, the
Sponsor, the Adviser or suy of ther Affiliates, (iii) service as an officer or director of the Spongor, the
Advisor or any of their Affiliates, other than as » Trustee of the Trost, (iv) performance of services for the
Trust, other than as a Trustee of the Trust, {v) service ay 2 director or trustes of more then threa real crtate
investment trusts organized by the Sponsor or advised by the Advisor, or (vi) maintenance of & material
business or professional relationship with the Sponsor, the Advisor or any of their Affiliates. A busincss
or professional relationship is considered “material” if tho aggregate gross revenue derived by the
prospoctive Independent Trustes from the Sponsor, the Advisor and their Affiliates exceeds 5% of the
prospeciive Independent Trustee's (7) annusl groas revenue, derived from all sauzces, during cither of the
Inst twa years; or (i) nct worth, on 2 fair market value basis. An indirect association shall include

NYA S6308.8
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cir¢umstances in which & Trustes’s spouse, parents, children, siblings, mothers- o fathers-in-law, sons- or
daughters-in-law or brothers- or sisters-in-law is or has been associated with the Sponsor, the Advigor,
any of their Affiliates or the Trust.

“Initial Administration Fee” shall have the meaning as provided in Section 9.5.

“Initial Date™ shall mean the date upon which this Declaration of Trust is eccepied for record by
the SDAT.

*Initial Investmens™ shall mean that portion of the initial capitalization of the Trust contributed by
the Sponsor or its Affiliates pursuant to Section ILA. of the NASAA REIT Guidelines.

“Initial Public Offcring” shall mean the offering and-tale of Shares of the Trust pursusnt to the
Trust's first effective registretion statemant covesing sach Shares filed under the Sccurities Act.

“Invested Canital” shall mean the amount calculated by multiplying the total sumber of Shares
purchused by Shorcholders by the issuc price, teduced by the portion of any Distribution that is
attributable to Net Sales Procecds and by any amounts paid by the Trust to repurchase Shares pursuant
tho Trust's plan for the repurchase of Shares. -

“Investmeni Manggement Fee” shall have the meaning as provided in Section 9.7,

“lgint Ventiwes” shall mean thoss joint venture or partership arangements in which the Trust er
the Operating Partnership in a co-venturer ar general paetner extablished to scquire or hold aesets.

“Laverape™ shall menn the aggregate amount of indebtedpess of the Trust for money borrowed
(including purchase money morigage loans) outstanding at any time, both secured and unsecured.

“Ligting™ shell mean the listing of the Shares on a national securities exchange or over-the-
counter market. Upon such Listing, the Shares shall be deemed Listed.

“Market Price” shall mean with respect to any class or serics of outstanding Shares, on any dats,
the Closing Price for such Shares on such date. The “Closing Price” on any date shall mean the Lase tale
price for such Sharcs, regular way, or, in case no such sole akes place on such day, the average of the
closing bid and asked prices, regular way, for such Shares, in cither case as reported in the prineipal
consolidaied transaction reporting system with respect 1o securities listed or admitted to trading on the
NYSE or, if yuch Shares are not listed or admitted to trading on the NYSE, as reported on the pringipal
consolidated transaction reporting system with respect 1o securities listed on the pringipal nationa)
securities exchangs on which such Shares are listed or admived to trading or, if such Shares are not listed
or admitted to trading on any nations) securities exchange, the last guoted price, or, if not £o quoted, the
aversge of the high bid and low saked prices in the over-the-counter market, a5 reparted by the National
Association of Securities Dealers, Inc. Automated Quotation Syster or, if such sysiem is no longer in
use, the principal other automatad guotation system that may then be in use of, if such Shares are not
queted by any such organization, the average of the closing bid and asked prices as Fumished by a
professional market maker making » market in fuch Shares selected by the Board of Trustees or, in the
event that no tading price is available for such Shares, the fair market value of Shares, ag determined in
good faith by the Board of Trustees,

“MGCL" shall have the meaning us provided in Section 3.2 hosin.
*MRL" shall bave the mesning as provided in Asticle ! herein,

NYA $63308.8
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" “NASAA REIT Guidelipes” shall mean thc Stotement of Folicy Regarding Real Estate
Investment Trusts published by the Nosth American Securities Adminiptrators Associstion.

“Net Aggets” shall mesn total assets of the Trust (other than intangibles) at cost, before deducting
depreciation, reserves for bad debts or other non-cush reserves, Jess totsl liabilities, caloulated at least
quarterly by the Trust on 2 basis consistently applied; provided, however, that during such periods in
whith the Trust i cblaining regular independent valuations of the current value of its net assets for
purposes of enabling fiduciaries of employee benefit plan stockholders to comply with applicable
Department of Labor reporting requirements, “Net Assets” shall mean the greater of (i} the amount
determined pursuant to the forcgoing and (ii) the assets’ aggregate valvation established by the most
recent such valuation report without reduction for depreciation, bad debis or other non-cash reserves.

“Net Incoms™ shall mean, for any period, total revenues applicabls to 2uch period, less tha total
expensts applicable to such period excluding edditions to reserves for depreciation, bad debts or other
timilar nop-cash reserves; provided, however, Net Income for purposas of calculating total allowable
Operating Expenses ghall exclude the gain from the sale of the Trust’s assets.

“Net Sales Procegds™ shall mean in the case of a transaction dascribed in clause (iY(A) of the
definition of Sale, the proceeds of xny such transaction less the amount of sciling expensts incwred by or
on behalf of the Trust, including all real estate commissions, closing costs snd legal fees and experses. In
the case of a transaction described in clause (iXB) of such definilion, Nct Sales Procecds means the
proceeds of axry such transectivn less the amount of selling expenscs incurred by ot on behalf of the Trust,
including any legal fees and expenscs and other sclling expenses incurred in connection with such
trazsaction. In the case of a transaction described in clause ()(C) of such definition, Net Ssles Proceeds
means tho proceeds of may such transaction actually distributed to the Trust from the Joint Venture less
the amount of any sclling expenses, including legal fees and expenses incurred by or on behalf of the
Trust (other than those paid by the Joint Venture). In the ease of a transaction or scries of bansactions
described in clause (YD) of the definition of Sale, Net Salcs Proceeds menns the proceeds of amy such
transaction (including the nggregate of all payments under a morigage loan on ar in sstisfaction thereof
other than regularly scheduled intarest payments) less the amount of selling expenses inourred by or tn
behslf of the Trust, including all commissions, closing costs and lega] fees and expenses, In the case of a
transaction deseribed in clause (I)(E) of such defmition, Net Sales Proceeds means the procoeds of any
such transaction less the amount of selling capenses incurred by or on behalf of the Trust, including any
lega) fees and expemses and vther sclling expenses incurred in connection with such transaction. In the
caze of o transaction described in clause-(ii) of the definition of Sale, Net Sales Proceeds means the
procecds of such transaction of serics of transactions less all amounts generated thereby which ars
reinvested in onc or more aseets within 180 days thereafter and lasy the amount of any real esmte
commissions, closing costs, and Jegal fecs and expenses and other selling expenses incurred by or
allocated to the Trust in connection with such trensaction or series of transactions, Net Sales Proceeds
shall also include any amounts that the Trust determines, in s discretion, to be economically equivalent
to proceeds of o Sale. Net Sales Proceeds shall not include any reserves establisbed by the ‘Trust in ity
sole discretion,

“INYSE" shall mean the New York Stock Exchange:

“Qffeting” shall mean any private placement of Shares or public offering and sale of Shares
pursuant to an effective registration statement filed under the Securities Act,

“Qpemting Parinerghip™ shall mean CBRE Operating Parinership, L.P., through which the Trust
Ty GWH Asscta.
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“Orgenization and Offering Expenscs” shall mean all expenses incurred by and to be paid from
the assets of the Trust in connection with the formstion, qualification and registration of the Trust, and the
marketing and distribution of Sharcs, including, without limitation, total underwriting and brokemge
discounts and commissions (including fecs of the underwriters” attomeys), expenses for printing,
engraving, amending, supplementing, wailing and distribyting costs, salaries of employecs while engaged
in sales activity, teicphone and other telecomnmunjcations cosis, a)) advertising and marketing expenses
(including the costs related to investor and broker-desler sales mectings), charges of transfer agents,

registrars, trustees, escrow holders, depositories, experts, fees, expenses and taxes related to the filing,
registraticn and qualification of the ssle of the Shares under federa) end state laws, including taxes and

fees, sccountapts” apd attomeys® fees.

“Peyon” shall mean an individual, corporation, pertership, limited liability company, estate,
trust {including 3 must qualified under Sections 401(a) or 501{cK17) of the Code), a portion of a trust
permanently te! aside for or lo ba used exclusively for the purposes described in Section 6G42{c) of the
Cede, association, private foundation within the meaning of Section 50%(a} of the Code, joint stock
company or other entity and also includes & group as that term is used for purposes of Seotion 13(d)(3) of
the Securities Exchange Act of 1934, ss smended and a group to which an Excepted Holder Limit spplies.

“Preferred Shares” shall have the meaning as provided in Sectien 6.3 bhereln.

“Prohibited Ovwner” shall mean with respect to any purported Transfer (or other event), any
Person who, but for the provisions of Section 7.1.1, would Beneficially Own or Constructively Own
Shares, and if appropriate in the context, shall also mean any Person who would have been the record
owner of Shares that the Prohibited Owner would have so owned.

“Promerty” or “Propsrtics” shall mean any and a!i property (real, personal or ctherwise), tangible
or intangible, including intercsts in any Person or in joint ventures, and all rents, incoms, profits or gains
therefrom, which anc owned by or held by, or for the sccount of, the Trust or the Operating Partneyship.

“Brogpcstyn™ shall mean the same s that term is defined i Section 2{10) of the Scoirities Act,
including a preliminary prospectus, an offering circular as descrived in Rule 256 of the General Rules and
Regulations under the Securities Act, o1, in the cass of an Infrastate offering, any document by whatever
naine Known, utilized for the purpose of offcring and selling Securities to the public.

“RE(I” thall mcan a real estata investment trust yader Sections £56 through $60 of the Code.

“REIT_Provigions of the Code™ shall mean Sections 856 through 860 of the Code and any
successor o1 othey provisions of the Code relating to real estate investment trusts (including provisions as
to the attribution of awnership of beneficial intcrests therein) and the regulations promulgated thereunder.

“Restrigtion Termination Date™ shall mean the first day after the Initia} Date on which the Beard
of Trustees determines that if is no longer in the best intereats of the Trust to attempt o, or continue to,
qualify a8 & REIT o7 that complianae with the restrictions and Hmitations on Beneficial Ownership,
Constructive Owpership and Transfers of Shares set forth herein is no longer required in order for the
Trust to qualify as s REIT. '

“Bali:Up Entity” shall mean a pastnership, real estate investment trust, corporation, trust or

similar entity that would be created or would survive after the successhd completion of & proposed Roll-
Up Transaction.
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“Roll-Up Transaction™ shall mean a transaction involving the acquisition, merger, couversion or
consolidation either directly or indirectly of the Trust and the issuance of securities of a Roll-Up Entity to
the Sharcholders. Such term does not include:

() a transaction involving ecouritics of the Trust that have listed on & national
gecurities exchange or included for quotation on a national market system for at least 12 months; or

(b}  a transaction involving the conversion to comporale or association l‘ogm. if,esa
consequence of the iransaction, there will be no significant adverse change in any of the following:

(i) Sharcholders” voting rights;

(i)  the term of existence of the Trus;
{lii)  Sponsor or Advisor compensation; or
(iv)  the Trust’s investruent objectives.

“Sale” or “Salsy” shal mean (§) any transaction o series of trensactions wherehy: (A) the Trust o
the Opemting Partacrilip directly or indirectly {except a5 described in other subscctions of this
definition) sclls, grants, transfers, conveys, of relinquishes its ownership of any Property or partion
thereof, including the lease of any Property consisting of 8 building only, and including any event with
respect 1o any Property which gives risc to 8 significant amount of inturance procends of condemnation
awards: (B) the Trust or the Opemting Pastnership directly or indirectly (excapt as destribed in other
subsections of this definition) sclls, grants, transfers, conveys, or relinquishes its ownership of all or
substantially all of the interest of the Trust or the Operating Partnership in amy Joint Ventore in which it is
8 co-venturer or partner; (C) sy Joint Venture directly or indirectly (except as described in other
subscctions of this definition) in which the Trust or the Operating Prrtnership as & co-venturer of pariner
selis, grants, tnnsfers, conveys, or relinquishes its ownership of any Property or portion thereof, inchuding
any event with raspect to any Proporty which gives rise to insurance claims or condermation awards; of
(D) the Tnst or the Operating Partnership directly or indirestly (except as described i ather subsections
of this definition) sclls, grants, conveys or relinquishes itg interest in any mortgage loan o7 portion thereof
{(including with respect to any morigage loan, sll payments thereunder or in satisfaction thereof other than
regularly scheduled interest payments) of amounts owed pursuant to such meorigage loan and any event
which gives rise 0 a significant amount of insurance procecds or similar swards; or (E) the Trust or the
Operating Partnership direcfly or indigetly (except es described in other subsections of this
definition) selly, grants, transfers, conveys, or relinquishes its awnership of sny other asset not previously
described in this definition or amy portion thereol, but (if) not including sny trensaction or series of
transactions specified in clause (i) (A) through (E) above in which the proceeds of such transaction or
scries of transactions are reinvested in one or more assets within 180 dayy thereafter.

“SDAT" shall have the meaning as provided in Section 6.4 hereip,

“Seeurities™ shall mean any of the following issucd by tho Trust, as the text requires: Shares, any
other stock, shares or olher evidences of equity or beocficial or other interests, voting trust certificates,
bonds, debentures, notcs or other evidences of indebicdness, secured or umscoured, convertible,
subordinated or otherwise, or in goneral any instruments commonly knowo as “socuritics” or any
certificates of interest, shares or participstions ir, temporary or interim certificates for, receipts for,
guarantees of, or warrants, options or rights to subscribe to, purchase or acquire, any of the foregoing.
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it] * shall mean the Securities Act of 1933, as amended from time to time, or sny
successor statute thereto. Reference to any provision of the Securities Act shall mean such provision as in
effect from time to {ime, as the same may be amended, and any successos provision thereto, as interprated
by any applicable regulations as in ¢ffect from time to time.

uSelling Comumissions” shall mean any and all commissions paysble to underwriters, dealer
managers or other broker-dealers in connection with the sale of Shares,

“Shareholders” shall mean the record holders of the Sheres as maintained in the bocks and
tecards of the Trust or its transfer agent.

“Shares™ shall mean shares of beneficial interest of the Trust of any class or series, including
Canynon Shares or Proferred Shares.

“Soliciting Dealers” shall mesn thosc broker-deslers that are members of the National
Associstion of Securilies Dealers, Inc., or that are exempt from broker-dealor registration, and that, in
cither case, enter into participating broker or other agreements with the Dealer Manager to g2l Shayes,

“Sponsar” shall mesn any Person which (i} is dircetly or indirectly instrumental in organizing,
wholly or in pent, the Trust, (i) will mansge or participate in the management of the Trusl, and amy
Affiliate of any such Person, other than a Person whose only relationship with the Trust is that of an
independent property mamager and whose gnly compensation is as such, (iif) takes the initiative, direcily
of indirectly, in founding or organizing the Trust, either slone or in conjunction with one or mare cther
Persons, (iv) reccives a material participation in the Trust in connection with the founding or organizing
of the busincss of the Trusi, in consideration of services ur praperty, or hath services and property, (v) has
# substantial number of relationships apd contacts with the Trust, (vi) possesses significant rights to
control Properties, (vii) reccives fces for providing scrvices to the Trust which are paid cn 4 basis that is
ek customary in the industry, or (viii) provides goods or services to the Trust on a basis which wag pot
negotisted at arm’s-length with the Trust.

“Total Asscts” shall mean for a specified period, the average of the aggregats Book Value of the
asscts of the Trust before reserves for depreciation or bad debts or ether similar non-cath rescrves,
somputed by taking the average of such values at the end of cach month during such period.

* shal) meen all costs and expensss of every character paid or incurred
by the Trust a3 determitied imder generally aceepted accounting principles, that ane in sny way related to
the operation of the Trust or to Trust business, including advisory fees, but excluding (j) the expenses of
raising capital such a3 Organization snd Offering Bxpenses, legal, audit, aocounting, underwriting,
brokerage, listing, registation, and other fees, printing ond other suth expenses and tax incurred in
connectien with the issusnce, distribution, transfer, registration and Listing of the Shares, (§i} interest
paymenis, {iii) taxes, (iv) non-cash expendinures such as deprecistion, amortization and bad debt reserves,
(¥) incentive fees paid in compliance with the NASAA REIT Guidelines; (vi) Acquisition Expenses,
{vii) Teal estate commissions on the Sale of Property, and (viii) othey fees and expenscs comuected with
the acquisition and disposition of real estate {nterests, mortgage loans or other property. .

“Transfer” shall mean any issuance, sale, transfor, gift, assignment, devise or other disposition, ng
well as any other event that causes any Person to acquire Beneficial Ownership or Constructive
Ownzrehip, or airy agrezment 1o take zny such aclions or cause eny such events, of Shares or the right to
vole or receive dividends on Shares, including (a) the pranting or exercise of any option (or any
disposition of any option), (b) any dizpovition of any securities or vighta conventible into or exchangeible
for Sharct or any interest in Shares or any exercise of any such conversion or exchange right and
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{c) Transfers of interests in other catitics that result in changes in Beneficial or Constructive Ownership of
Shares; in each case, whether voluntary or involuntsry, whether owned of record, Constructively Owned
or Beneficially Owned and whether by operation of law or otherwise. The terms “Transferring” and
“Trangfarred” shall have the correlative meanings.

“Trust” shall have the meaning as provided in Article 11 herein.

“Trustee™ shall mean any Person unaffiliated with tbe Trust and a Prohibited Owner that is
appainted by ths Trust to serve as trustee of the Charitable Trust.

“Upimproved Reo] Property” shall mean Property in which the Trust has ap equity interest that
was not acquired for the purpose of producing rental or other operating income, that has no davelopment
or canstryction in process sngd for which no development or construction is planned, in good faith, to
commence within one year.

ARTICLE VI
SHARES OF BENEFICIAL INTERESY

Section 6.1 Authorized Shares. The beneficial interest of the Trust shal) be divided into
shares of beneficlal interest (e “Shaes™). The Trust has authority to issue a total of 1,000,000,000
shares of beneficial interest, of which 990,000,000 shares are designated as common shares, $0.01 par
valua per shara {“Commen Shares™), and 10,000,000 shares arc designated as preferred shares, $0.01 par
value per sharo (“Praferred Shares”). If sharcs of one class are classified or rectassified into shares of
nother class of sharcs pursuant to this Article V1, the number of authorized shares of the former olass
shall be sutomatically decreaved and the number of shares of the latter class shall be automatically
increased, in each casc by the number of sharcs so classified or reclassified, so that the aggregate munber
of shares of beneficial interest of alf classes that the Trust has authorlty to issue shal] not be more than the
total number of shares of beneficial interest st farth in the secand sentence of this paragraph. The Board
of Trustecs, subject to sharcholder approval, may amend the Decleration of Trust from time to vime to
increaso or decreass the aggregate number of Shares or the number of Shares of any class of series that
the Trust has suthority to issue,

Section 6.2  Cognmon Sheres.

Section 6.2.1 LOnunon_Shares biect to Terms of Prefert
Shares shell be subject to the cxpress terms of any series of Preferrod Shares.

Section 6.2.2 Description. Each Common Share shall entitle the holder thereof 1o ane
vote per ghare on all matters upon which Shareholders are entitled to vole pursuant to Section 12.2 hereof,
Common Shares shall bave equal dividend, distabution, liquidation and other rights, and shell have no
preference, cumulative, precmptive, conversion or exchange rights.

The Board may classify or reclassify any unissued Commen Shares from time to time in
one or ;more classes or ceries of Shares,

Section 6.23  Rights Upon Liguidation. In the event of any voiuntary or involuntary
liquidation, dizeolution or winding up, or sny distribution of the assets of the Trust, the aggregats assels
svaileble for distribution to holders of the Conunon Shares shal) be determined in accordance with
applicablc hw. Each holder of Common Shases shall be entitled to receive, subject to the rights of the
bolders of any series of Preferred Shares, ratably with each other holder of Carmnon Shares, that portion

10
NYA 8653038




S ————

Jut.

. M. &1L} [PV
10004 Y:T8AM CUXP SERYIUE UMY

of such aggregate assats availghle for distribution as the number of cutstanding Comman Shares held by
such holder bears to the tota) number of outstanding Common Shares then outstanding.

Section 6.24  Vgting Rights. Except as may be provided otherwise in the Declaration
of Trust, end subject to the express terms of any serics of Preferred Shares, the holders of the Common
Sharcs shall have the exclusive right to voie an all matters (a5 to which 3 common shareholder shall be
entitled 10 vote pursuant to applicable law) et all meetings of the Shareholders.

Section 63  Profeped Shetes. The Board may clossify any upissucd Preferved Shares and
reclassify any previously classificd but unissued Preferred Shares of any sexies from time to time, in ane
or maore clutses or series of Shares, The voting rights of the holders of shares of any serica of Prefemred
Shares shal! not exceed voting rights that bear the same relationship to the voting rights of the holders of
Common Shares ar the consideration paid fo ths Trust for cach Preferred Share bears to the book value of
cach outstanding Common Share.

Section64  Classified or Reclassified Shages. Prior to issuance of classified or reclastified
Shares of any class or series, the Board by resolution shall: (3) designate that class or series to distinguish
it from o1l other classes and series of Shares; (b) specify the number of Shares to be included in the class
or teries; (c) set or change, subject 1o the provisions of Section 6.9 and fubject 10 the express terma of any
clags or serics of Shares outstending af the time, the preferences, conversion or other rights, voting
powers, testrivtions, limitations e to dividends or other diswibotions, qualifications and terms and
conditions of redemption for each class or serics; and (d) cause the Trust to file articks supplementary
with the State Department of Assessments and Taxation of Marylend (“SDAT™). Any of the terms of any
cles ot serics of Shares set or changed pursuant to clause (c) of this Seotion 6.4 may be made dependent
upon f2cts or cvents ascertainable outside the Declaration of Trust (including determinations by the Board
ot cther facts of events within the eontrol of the Trust) and may vary among holders thereod, provided that
the mammer in whith such facis, events or variations shall operste upan the terms of such clasy or series of
Shares is clearly and expresaly set forth in the srticles supplementary filsd with the SDAT.

Section 6.5 Apthepization by Board of Share Issysnce. The Board of Trustees may authorize
the ispuance from time to time of Shares of any class or series, whether now or hereaRer authorized, or
securities or rights convertible into Shares of any class or series, whether now or hereafier authorized, for
such consideration (whether in cash, property, past or future scrvices, obligation for future payment or
otherwise) as the Board of Trustees may deem advisable (or without considemation in the case of 3 Share
split or Share dividend), subject to such restrictions or limitations, if any, as may be set forth in the
Declumtion of Trisst or the Bylaws,

Section 6.6  Dividends end Distributions. The Board from tire to time may authorize and the
Trust may psy to Sharcholders such dividends or other Distributions in cash or other property as the
Board in its disoretion shal! determine. The Board chall endeavor to authorize, and the Trust may pay,
such dividends snd Distributions as shall be naceasary for the Trust to qualify as a REIT under the REIT
Provisions of the Code unless the Board has determnined, in jts sole discretion, that qualification us 2 REIT
is not in the best interests of the Trust; provided, however, Sharebolders shall have no right to any
dividend or Distribution unless and until autharized by the Board and declared by the Trust, The exercise
of the powers and rights of the Board pursuant 1o this section shall be subject to the provisions of say
gluss ar series of Shares at the Sme outstanding. The recetpt by any Person in whose name any Sharcs are
registered on the recards of the Trust or by his or her duly authorized agent ¢hall be a sufficient discharge
for al\ dividends or Distributions puyabie or deliverable in respect of such Shares and from ali liability to
sc¢ to the spplication thereof.
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Section 6.7  General Noture of Shares.  All Shares shall be personal property entitling the
Sharcholders only to those rights provided in the Declantion of Trust. The Sharcholders shall have no
interest in the Property of the Trust and sha!l have no right 10 compel any partition, division, dividend or
distribution of the Trust or of the Property of the Trust, The death of a Sharcholder ghall not terminate the
Trust. The Trust is entitled to treat a3 Sharcholders only those porsons in whose names Shares
registered as holders of Shares on the share Jedger of the Trust. .

Scction 6.8 Fractionsl Shares. The Trust may, without the consent or approval of any
Shareholder, issue fractional Shares, eliminatc a fruction of & Share by rounding up or down to & full
Share, arrange for the disposition of a frection of & Share by the person entitled to it, or pay cash for the
fair value of a fraction of a Share.

Section 6.9  Declaration angd Bylaws. All Sharcholders are subject (o the provisions of the
Declaration of Trust and the Bylaws.

Section 6.10  Divigions and Combinations of Shares. Subject to an cxpress provision to the
contrary in the terme of any class of series of beneficial intcrest bereafter suthorized, the Board of
Trustecs shall have the power to divide or combine the outstanding shares of any class or scries of
beneficinl interest, without a vote of Shareholders.

Section 6.11  No lssance of Shaje Certificatey. Until Listing, the Trust shall not issug share
certificates, A Shareholder’s investment ahall be recorded on the books of the Trust. To transfer his or
her Shares, a Shartholder shall submit an executed form o the Trust, which form shal) be provided by the
Trust upon request. Such transfer will also be recorded on the books of the Trust. Upon issuance or
wransfer of Shares, the Trust will provide the Sharebolder with informatinn concoming his or her rights
with regard to such Sharer, as required by the Bylaws and the MRL or other applicablc law.

Section 612 Switsbility of Sharcholders. From the Effective Date unti! Listing, the following
provisions shall apply:

Section 6.12.1 i Subject to suitabikity standands

established by individual siates, to become a Shareholder in the Trust, if such prospective Shareholder is

en individual (including an individual bencficiary of a purchasing Individual Retirement Accounn), or if
the prospective Sharcholder i » fiduciary ¢(such as a trusies of » trust or corporate pensien ar prafit
sharing plan, or other tax-exempt organization, or & oustodian under a Uniform GiRs to Minors Act), such
individun! or fiduciary, as the cAse may be, rmust represent to the Trust, among other requirements as the
Trust may require from time to time:

() that such individua] (or, in the case of & fiduciary, that the fiduciary sacount oc
the dqnor who directly or indirectly supplics the funds to purchase the Shares) has a minimum angual
ﬁwm of 545,000 and a net warth {excluding home, furnishings and sutomobites) of not less than

JWNRE or

() thet such individual (or, in the case of @ fiduciary, that the fiduciary account ot
the donor who disectly or indirecily supplies the fimds to purchase the Shares) has a net worth (excluding
home, funishings and automabiles) of not less than $150,000.

_ Section 6.12.2 Determination of Suitobility of Sale. Tho Sponsor and cach Person
selling Shares on behalf of the Sponsor ar the Trust shalf ruke every reasoneble effort to determine that
the purchate of Shares is s suitable and appropriate investraent for each Sharcholder, In muking this
determination, the Sponsor er cach Person selling Shares on behalf of the Sponsor or the Trugt shall

12
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ascertain that the prospective Shareholder: (a) rusets the minimum ncome 3nd nit wonb slandards
estzblished for the Trust; (b) can reasonably benefit from the Trust based on the prospective
Sharcholder's overall investment objectives and portfolio structure; (c) is able to bear the economic risk
of the investraent based on the prospective Sharcholdee's overall financial simation; snd (d) has apperen:
understanding of (1) the fundsmental risks of the investroent; (2) the risk that the Shareholder may lose
the entire investment: (3} the lack of liquidity of the Shases; {4} the restrictions on tansferability of the
Shares; (5) the background and qualifications of the Sponsor ¢r the Advisor; and (6) the tax consequences
of the invesinent.

The Spensor or each Person seling shares on behalf of the Sponsor or the Trust shall make this
determination on the basis of information it has obtsined fom & prospective Shatholder, Relovamt
information for this purpose will include at least the age, investment objectives, investmant expericnices,
income, net worth, financig) sittation, and other investments of the prospective Sharcholder, a5 well us
any other pertinent factors.

The Sponsar or cach Porsan sclling Shares on behalf of the Sponsor or the Trust shall maintain
records of the information uted 1o detennuine that an investment in Shares iy suitable and sppropriate for a
Sharcholder. ‘The Sponsor or cach Person seiling Sharcs on behalf of the Sponsar or the Trust shall
maintain these records for at least six years.

Section 6.12.3 Minimum Investment and Transfeg. Subject to certain individual state
requirements, no sale or trensfer of Shares will be permitted of loss than 31,000, and & Shareholder shall
nat tranyfer, fractionalize or subdivide such Shares so as to retain Jess than such minimum number
thereof.

Section 6.13  Repurghase of Shagep. The Board may establish, from tigs to time, 2 program or
programs by which the Trust voluntarily repurchases Shares from its Shareholders; provided, however,
That such repurchase does not impair the capital or operations of the Trust. The Sponsor, Advisor,
members of the Board or any Affiliates thereof may not receiva any fees arising out of the repurchass of
Shnamem The Board may change any of these policies without prior notice or vote of the

Section 6.14  Disribution Reinvestment Plaps. The Board may elect to adopt, from time to
tims, a Distribution reinvesitment plan or plans (each, a “Reinvestrrnt Plan™). Under any such
Reinvestment Plan, (i) all material information regarding Distributions to the Shareholders and the effect
of reinvesting such Distributions, including the tx consequences thercof, shall be provided to the
Sharcholders not less often than annually, and (i) each Shareholder participating in such Rainvestment
Plan shall have » re2sonable opportunity 1o withdraw from the Reinvesunent Plan not Jess often than
annually afler receipt of the information required in clause (i) shove.

ARTICLEVE
RESTRICTION ON TRANSFER AND GWNERSHIP OF SHARES
Section 1.1 Shares.

Section 7.1.1  Owpership Limitations. During the period commencing on the Initia)
Date and prior io the Restriction Termination Date:

(») Basic Resirictions.
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() {1}  No Person, other than en Excepted Holder, shai Beneficially
Own or Constructively Own Shares in excess of the Aggregate Share Ownesship Limit, (2) no
Person, other than an Excepted Holder, shall Beneficially Onm or Constructively Own Common
Shares in excess of the Common Share Ownership Limit and (3) po Excepted Holder shall
Benefhcitlly Own or Constructively Own Shares in excess of the Excepted Holder Limit for such

Excepted Holder,

(ii)  No Person shall Beneficially or Constructively Own Shares fo the extent
that such Beneficial or Constructive Ownership of Shares would result in the Trust being “closely
held™ within the meaning of Section 856¢h) of the Code (without rcgard to whether the ownership
intcrest is held during the last half of a taxsble year), or otherwise failing lo qualify as a REIT
(imcluding, but not limited to, Beneficial or Constructive Cwnership that would result in the Trust
owniog (actually or Comstruclively)an interest in & ftonant that is described in
Section B56(d)(2)(B) of the Code if the incoms derived by the Trust from such tenant would
cause the Trust to fail 1o satisfy any of the gross income requirements of Section 856(c) of the
Code).

(iif) Nowrithsunding any other provisions contained herein, any Toansfer of
Shares (whether or not such Transfer is the result of o trapsaction entered into through the
fheilitics of the NYSE ar any other nationa] securitics exchanpe or automated inter-dealer
quotation system) that, if effective, would result in Sharcs being beneficially owned by less than
100 Persons (detcrmined under the pringiples of Section 856(x)(5) of the Cods) shall ba woid gh
initio, and the intended transferes ghall acquire no rights in such Shares.

()  Transferin Tryst If any Transfer of Shares (whether or not such Transfer is the
Tesult of a transaction entered into through the facilities of the NYSE or any other nationa! sccurities
exchange or automated inter-dealer quotation system) occurs which, if effective, would result in any
Person Benefivially Qwning or Constructively Owming Shayes in violation of Secton 7.1.){e){i) or (i),

) then, excepl as provided in Section 7.1.7, that number of Shares the
Beneficial or Constructive Ownership of which otherwise would cause such Persor to violaie
Section 7.1.1(a)(i) or (i) (rounded to the nearest whale share) shall be sutomatically converted to
Excess Shares and wransferred to 2 Charitable Trust for the benefit of o Charitable Bentficiary, as
described in Section 7.2, effective as of the close of businesy on the Business Day peior to the
date of such Trancfer, and such Person shall ecquire no rights in such Excess Shares; ar

(i)  if the transfer to the Charitablc Trust described in clause (f) of this
sentence would not bs effective for any reason to prevent the violation of Sestion 7.1.1(a)(1) or
(i), then the Transfer of that number of Excess Shares that otherwise would cause eny Person to
violate Seetion 7.1.14a)G) or (i) chall be void ob initio, and the Prohibited Owner or other
intended transferec ehall acquire no rights in such Excess Shares.

Section 7.1.2  Remediey for Breach. if the Bonrd of Trustess or sny duly authorized
committes thereof shall at any time detcymine in good faith that a Transfer or other cvent has taken place
that resilts in o violation of Section 7.1.1 or ihat a Person intends 20 scquire or has attempted to acquixe
Beneficial or Constructive Ownership of any Shares in violation of Section 7.1.1 (whether or not such
violation is intended), the Board of Trustees or & commirtee thereof shall take fuch action ak it deems
advisable to vefuss to give effert 10 or to prevent such Transfer or other event, including, without
limitation, cauging the Trust to redeem Shares, refusing to give effeet to such Transfer on the books of the
Trust or instituting proceedings to enjoin such Transfer or other cvent; provided, however, that uny
Transfers or atempted Transfers or other events in violation of Section 7.1.1 shall automatically result in
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the transfer to the Charitable Trust described above, and, where applicable, such Transfer (or other
eveat) shall b void ab initio as provided sbave invespective of any action (or von-action) by the Board of
Trustees or a committcs thereof,

Section 7.1.3  Notice of Restricied Transfer. Any Persen who acquires or attempts or
intends to scquire Beneficit] Ovmerthip or Constructive Qunership of Shares that will ar may v@omc
Section 7.1.1{x), or any Person who is a Prohibited Owner that resulied in 3 transfix to the Charitable
Trust pursuant 1o the provisions of Section 7.1.[(b), shall irmmediately give written notice to the Tm.?t of
such event, ar in the case of such # proposcd or sttesnpted transaction, give st least 15 days prioy written
notice, and shall provide to the Trust such cther information as the Trust may request in order to
derermine the effect, i any, of such Transfor on the Trust's wiatus as a REIT.

Section 7.1.4  Qwners Required To Provide Informatiog. From the knitial Date and

prior to the Restriction Terminstion Date:

(a)  cvery owner of 0.5% o7 more (of such other percentage s required by the Code
or the Treaswry Regulations promulgated thereunder) of al} classes or series of outstanding Shares,
including Commen Shares on any dividend record date during ezch taxable yesr, within 30 dsys after the
end of each taxable year, shall give written notice to the Trust swting the name and address of such record
holder, the number of Shares and other Sheres Beneficially Owned and & description of the maaner in
whith soth shares are held.  Each such record halder shall provide to the Trust such additional
information 25 the Trust rmay request in orjer to determine the effect, if any, of such Beneficial
Ounership on the Trust’s smatus ay 8 REIT and the Trust's status under the Departmant of Labor plan
asset regulations and to comply with the requirements of any taxing authority or governmentsl authority
or to determine such compliance and 1o ensure compliance with the Aggregate Share Owneship Limit,
The Trust may request such information after every sale, disposition or transfer of the Common Shares
prior to the date 2 regishation statement for such share becomes effective.

(b)  cach Person who is a Beneficial or Constructive Owner of Shares and cach
Person (including the sharcholder of record) who is holding Shares for a Beneficial or Construgtive
Osmer shall provids 1o the Trust such information os the Trust may request, in good faith, in order to
determine the Trust's status a3 a REIT apd ¢ comply with requirements of any txiag authorlty or
governmental suthority or to determine such compliance. ’

Scction7.1.5  Remedies Not Limited. Subject to Section 8.1 of the Declaration of
Trust, nothing contained in this Section 7.1 shal] limit the suthority of the Board of Trustees to take such
other aition as it deems nccesiary or advisable to protect the Trust and the intercats of its shareholders in
preserving the Trust’s statos as a REIT.

Section 7.1.6  Ambiguity. In the case of an ambiguity in the epplication of any of the
provisions of this Section 7.1, Section 7.2 or any definition contained in Article V, the Board of Trusices
shal) have the power to determine the application of the provisions of this Article VII or with respect to
any ditvation based on the facts known to . In the event Section 7.1 or 7.2 requires an action by the
Board of Trustecs and the Declarstion of Trust fails to provide specific guidance with respect to nich
action, the Board of Trustees shall bave the power to determine the sction to be taken so long as sich
sction i hot contrary 1o the provisions of Articls V or Sectiony 7.1 or 7.2. Absent # decision to the
contrary by the Board of Trustees (which the Board may make in its sole and absolute discretion), if &
Person would have (but for the remedies set forth in Scction 7.1,1(5)) sequired Bescficial or Consmuctive
Ounership of Shares i violation of Section 7.1.1(a), such remedies (as applicablc) shall firet apply to
Shares which, bt for such remedics, would have been actually owned by such Person, and second to
Shares which, but for such remedies, would have been Beneficially Owned or Constructively Owned (but
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not sctually owned) by such Person, pro fats umeng the Persons who actually ewn such Shares based
upen the relative number of Shares hold by cach such Person.

Section 7.1.7  Excepfions.

(3} Subject to Section 7.1.1{a)(if), the Board of Trustees, in its sole'dim'etém. may
exempt (prospectively or Tetroactively) a Person from the Aggregate Share Ovmership Limit or the
Commson Share Ownership Limit, as Whe case may be (however, the Board of Trustecs may not grant such
an excmption fo any Person whose ownership, direct of indirect, of in excess of 3.0% of the pumber or
value of the culatanding Shares (whichever is more restrictive) would result in the Trust being “closely
held” within the meaning of Section 356(k) of the Cade or otherwise would result in the 'l‘mst failing to
qualify a5 & REIT), and may establish or increasc an Excepted Holder Limit for such Person if:

{ the Boxrd of Trustees obtains such representations and undnmlnnp
from such Person as are rcasonsbly necessary to ascerfain that no individual’s Bencficia] or
Constructive Qumership of sush Shages will violate Seetion 7.1 1(a)ii):

(ii)  such Porsan does not and represcats that it will not own, sctally or
Constructively, an interest in 2 tenant of the Trust (or & tenant of any entity owancd or cantrolled
by the Trust) that would cause the Trust to own, actually or Construstively, more than a 9.8%
interest (g8 3¢t forib in Section 8S6{d)}(2)(B) of the Code) in such tenant and ha Board of Trustees
obtaing such represertetions and undeitekings from such Person as are reasonably necessary to
ascertain thig fact (for this purpose, & ténant from whom the Trust (ar an eatity owned or
controlled by the Trust) derives {and is expected to contimie to derive) o mufficiently small
amngunt of revenus such that, in the opinion of the Board of Trustees, rent from suck tepant would
not adverscly affcct the Trust*s ability 10 qualify as a REIT, shall not bo treated ay a tonant of the
Truat); and

(iif)  such Person agrees that any violation or atteropied violation of such
represchtations or undertakings (or otber action which is ¢contrary to the restrictions conteined in
Sections 7.1.1 through 7.1.6) will result in such Shares being sutomatically tranaferred to 8
Charitable Trust in accordance with Sections 7.1.1(b) and 7.2,

(b)  Prior o grenting any exceplioy pursuant to Sctiion 7.1.7{s), the Boxd of
Trustees may require a reling from the Internal Revenue Service, or an opinion of counssl, in cither case
in form and substance sausfactoty to the Board of Trustees in its sols disorotion, 82 it may doem neocssary
or advisable in order to determine or ensure the Trust’s status as 8 REIT. Notwithstanding the receipt of
sny ruling or opinion, ths Board of Trustees may imposs such conditions or restrictions as it docms
sppropriale in connection with granting euch exception,

(c)  Subject to Section 7.5.1{a)ii), an underwriter which participates in 2 publie
offering or a privste placement of Sharcs (or securitics convertible into or exchangeable for Shares) may
Beneficially Own or Constructively Own Shares (or sccurities convertible into or eachangeable for
Shares) in excess of the Aggregate Share Qwnership Limit, the Common Share Oromesahip Limit or both
such limits, but anly to the extent necessary to facilitate such public offering or private placeruent,

(d}  The Board of Trustees msy only roducs the Excepted Holder Limit for an
Excepted Holder: (1) with the written consent of such Excepted Holder at any time, or (2) pursusnt to the
terms end conditiony of the agreements and undertakings cntored into with such Exeepted Holder in
conncction with the establishment of the Excepted Holder Limit for that Exeepted Holder. No Excepted
Holder Limis shall be reduced to 3 percentage that is dess than the Comuman Share Ownership Limit.
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Sectian 7.1.8  Change 2 pership and Commen
Litits. The Board of Trustecs, in its sole discretion and by resolution, may from time to tims 4
decrease the Common Share Qwnership Limit and the Aggregaie Share Ownership Limit p.rovu.hq.
howewer, that & decreased Common Share Ownership Limit and/or Aggregate Share Ownership Limit
will not be effective for any Person whose parcentage swnership of Shares is in excess of such decreased
Common Share Qumerslip Limit and/or Aggregaie Shate Ownerthip Limit until such time x5 such
Person's percentage ownesship of Shares equals or falls below the decrcased Common Share Qwnership
Limit and/or Aggregate Sharc Ownersbip Limit, but until such time as such Person’s perceatage
ownership of Shares falls below such decreased Common Share Qwnership Limit and/or Aggregate S!m.c
Ovwmership Limit, any further acquisition of Shares will be in violation of the Common Share Ownership
Limit and/or Apgregsic Share Ownenhip Limit and, provided fanber, that the new Common Share
Ownership Limit and/or Aggregate Share Ownership Limit would not allow five or fower Persons (tlhyg
into account sll Exccplcd Holders) to Bemeficially Own more than 49.9% in value of the cutsanding

Shares.

Section 7.1.9  Legemd. In the cvent that the Sharcs become centifiested, each centificate
for Shares shall bear substantially the following legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT
TO RESTRICTIONS ON OWNERSHIP AND TRANSFER FOR THE
PURPOSE OF THE TRUST'S MAINTENANCE OF ITS STATUS AS A REAL
ESTATE INVESTMENT TRUST (A "REIT")UNDER THE INTERNAL
REVENUE CODE OF 1936, AS AMENDED (THE “CODE"). EXCEPT AS
OTHERWISE PROVIDED PURSUANT TO THE DECLARATION OF
TRUST, AMONG OTHER RESTRICTIONS, NO PERSON MAY
BENEFICIALLY OWN SHARES OF COMMON BENEFICIAL INTEREST
OR SHARES IN EXCESS OF 3.0% (OR SUCH GREATER PERCENTAGE AS
MAY BE DETERMINED BY THE BOARD OF TRUSTEES OF THE
TRUST)OF THE AGGREGATE NUMBER OR VALUE OF THE
OUTSTANDING SHARES OF COMMON BENEFICIAL INTEREST OR
SHARES OF THE TRUST. ANY PERSON WHO ACQUIRES OK
ATTEMPTS TO ACQUIRE SHARES OF COMMON BENEFICIAL
INTEREST OR SHARES IN EXCESS OF THE AFOREMENTIONED
LIMITATION, OR, ANY PERSON WHO IS OR ATTEMPTS TO BECOME A
TRANSFEREE SUCH THAT EXCESS STOCK RESULTS UNDER THE
FROVISIONS OF THE DECLARATION OF TRUST, SHALL
IMMEDIATELY GIVE WRITTEN NOTICE OR, IN THE EVENT OF A
PROPOSED OR ATTEMPTED TRANSFER, GIVE AT LEAST IS DAYS
PRIOR WRITTEN NOTICE TO THE TRUST OF SUCH EVENT AND SHALL
PROVIDE TO THE TRUST SUCH OTHBER INFORMATION AS IT MAY
REQUEST IN ORDER TO DETERMINE THE EFFECT ON ANY SUCH
TRANSFER ON THE TRUST’S STATUS AS A REIT. ALL CAPITALIZED
TERMS IN THIS LEGEND HAVE THE MEANINGS DEFINED IN THE
DECLARATION OF TRUST, A COPY OF WHICH, INCLUDING THE
RESTRICTIONS ON TRANSFER, WILL BE SENT TO ANY
STOCKHOLDEGR ON REQUEST AND WITHOUT CHARGE. IF THE
RESTRICTIONS ON TRANSFER ARE VIOLATED, THE SECURNIES
REPRESENTED HEREBY WILL BE CONVERTED INTO AND TREATED
AS SHARES OF EXCESS STOCK THAT WILL BE TRANSFERRED, BY
OPERATION OF LAW, TO THE TRUSTEE OF A CHARITABLE TRUST
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FOR THE EXCLUSIVE BENEFIT OF ONE OR MORE CHARITABLE
ORGANIZATIONS.

Section 7.1.10 ERISA Restrictions.

{a) Definitions. For purposes of this Section 7.1,10, the following terms shalt have
the following meanings:

“Benefit Plan Jovestor” shall mean (i) an employee benefit plan (a8 defined by Section 3(3) of
ERISA), whether or not it is subject to Title I of ERISA; (i) o plan described in Seotion 4975(z) (l! of
the Code; {iii) an entity whose undetlying ssscts include (or sre deemed for pusposes of ERISA or Section
4975 of the Code to include) the masels of any plan described in clause (i} or (if) above by rzason of the
plan's investment in such entity, or (iv) an entity that otherwise constitutes a “benefit plan investor®
within the meaning of the Plan Asset Regulation.

“ERISA™ shali menn the Employes Retirement Intome Security Act of 1974, as zmended, or &y
successor stafuts,

“Plan Aspet Regulation” shall mean the plan asyet regulation promulgated by the Department of
Labor under ERISA 1t 29 C.F.R_ Scction 2510.3-101.

imit” shall mean ownership by Benefit Plan Investors, in the aggregate, of 25% or more
of the value of any class of equity interest in the Trust (calculated by excluding the value of any interest
beld by any person, other than a Benefit Plan Investor, who has discretionary authority or ¢ontrol with
respect to the assets of the Trust or any person who provides investment advice to the Trust for a fee
(dircot or indirect) with rexpect to such assets, or any affiliate of such person).

(b)  Ownesship Limitations. Commmencing on the Initial Date snd terminating as
provided in Section 7.1.10.(¢) below, no Benefit Flan Investor may acquire shares of commen beneficial
interest if the aggregate Benefit Plan Investor ownership of shares of common benaficial interest would
mect of exceed the 25% Limit,  Prior to shares of common beneficial intereat qualifying us & class of
“publicly-offered securities” or the availability of another exception to the “lock-through™ rule (i.c,, the
provisions of paragraph (s)(2) of the Plan Asset Regulstion), transfers of shares of common benaficial
inteyost to Benefit Plan Investors that would incresse aggregate Benefit Plan Investor ownership of shares
of commou beneficial interest 1o a level that would meet or exceed the 25% Limit will be void ab initio s
1o tht purported tranafer of such mumber of shares of common beneficial interest that would cause
aggregate Benefit Plan Invegtor ownership to meet or exceed the 25% Limit, and the purported transferee
shall acquire no rights in such shares of common hencficial interest.

() crtain P ign pngd I ERISA Re [ransfere:
bformation. From and after the Initisl Date and prior to the date provided in Section 7.1.20.(¢) below,
(i) cach transferor shall cause each prospective transferee to provide and each prospective transferce ghall
provide, sssurances as 10 (A) ths prospectiva transferce’s then-présent and future status as 3 Benefit Plan
Invesior and (B) the prospectivo transferec's then-presznt and future status as a person {other thau a
Benefit Plan Investor) wha has discretianary autherity or control with respect to the axsets of the Trust or
A person who provides investment advice to the Trust for # Fec {direct or indirect) with respect to such
assets, or any affiliate of such a person, (i) no transfer shall be effected in the absence of the receipt of
such assuranced, and, without fimiting amy ather provision of this Article VI, any purported transfer in
the absence of the reccipt by the Trust of such assuances shall be void ab initio, and (jii) no transfer shall .
be effected unlesi the Trust or its agent first determines that the 25% Limit would not be excesded
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(determined scparatcly for each class of equity seaurities (including any class with substantial equity
features)), based on assurances received from investors, if the proposed transfer were coftsummated.

{0  Noncomplving Transfers. Without limiting the conseguences of a violation of
Sections 2 and 3 ahove, end otherwisc without limiting Sections 7.1.10.(b) and (c) above, if there is 8
purported transfer of shares of common beneficial interest that does not comply with Sections
7.1.10.(b) and (c) above, (i) shares of cammon beneficial interest held by the purported transfezes shall be
dezmed fo be stock beld i 4 Charitable Trust and, in furtherance of the forcgoing, the purportedly
tranaferred shares of common benclicial interest hall be transferred sutomtically and by operation of
law to a Charitablc Trust (as described in Section 7.1.Y above) 1o be held in accordance with the
applicable provisions of this Asticle VI relating to Charitable Truste, sod (ji) the transferce purportedly
owning such sharey of commmon beneficial intercal shall submit e shares (or registration in the name of
the Charitable Trast Such tansfer 10 » Cheritable Trust and the devignation of shares of compmon
beneficial interest as Shares-in-Charitzble Trust shal) be effective as of the close of business on the
Business Day priot to the date of the purported transfer.

{¢)  Terminatipp. This 7.1.10 shall ccase to apply st such time at shares of commeon
beneficial interest qualify ag a clasy of “publicly-offerod securities™ or if annther exception to the *lock-
through” ruls under the Plan Asset Regulation applies.

Section72  Trapsfer of Shares in Trust.

Section 7.2.1  Qwnepship in Trust Upon any purported Tranafer or other event
deseribed in Section 7,1.1(b) that would result in a transfer of Shares to & Charitable Trust, such Shares
shall be deemed to have been tunsfesved to the Charitable Trustes as trustee of 8 Charitable Trust for the
exclusive benefit of ons or mope Chasitable Beneficisries, Such tansfer to the Charitable Trustee shall be
decmed 1o be effective as of the close of business on the Busigess Day prier to the purported Tranafer or
other event that resuliy in (he trantfer to the Charitable Trust purtuant to Sectjon 7.1.1(b). The Charitsble
Trustee shall be appointed by the Trugt and shall be a Person unaffitiated with the Trust end any
Prohibited Owner. Each Charitable Beneficiary shall be designated by the Trugt as provided in
Section 7.2.6,

Section 722 Statys of Shaves Held by the Chigjtable Tnntee.  Shares held by the
Charitable Trustee shall be issued and outstanding Shares of the Trust. The Prohibited Qwoer shall have
1o rights in the shares held by the Charitshle Trustee. The Prohibited Owner shall not benefit
ecanomieaily from ovmership of any shares held in tst by the Charitable Trustes, shall have no rightato
dividends or other distributions and shall not possess any rights to vote or other rights stiributable to the
shares held in the Charitable Trust.

Section 723  DRividend pnd Voting Rights. The Charitable Trustee shall have all
voting rights and rights to dividends ar other distributions with vespect to Shares held in the Charitable
Trust, which rights shall be exercired for the exclusive benefit of the Charitable Beneficiary, Aay
dividend or other distribution paid prior 1o the discovery by the Trust that Shares have been transferved to
the Charitable Trustce aball be paid by the recipient of such dividend or other distribution with respect to
such Shares to the Charitable Trustee upon demand and any dividend or other distribution suthorized but
unpaid shall be paid when dus to tho Charitnble Trustee. Any dividends or distributions so paid over to
the Charitable Trustes shal! be held in trust for the Charitable Beneficiary. The Prohibited Owner shal)
have o voting rights with respect to shares hadd m the Charitable Truet and, subject to Maryland lsw,
effective as of the date that Shares have been transferved (o the Charitable Trustes, the Charitable Trustee
shail have the sutherity (at the Charitable Trusiee’s sole discretion) (i) to vescind as void any vole cast by
2 Prohibited Ouner prior to the discovery by the Trust that Shares have been transfyred 1o the Charitable
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Trustee and {ii) to recast such vote in sccordance with the desires of the Charitable Trustee acting for the
benefit of the Charitable Beneficiary; provided, however, that if the Trust has already taken inceversible
trust action, then the Charitable Trustee shall not have the guthority to rescind and recast such vote.
Notwithstnding the provisions of this Articté VT, unti) the Trust has received notification that Shares
have been transferred into a Charitable Trust, the Trust shall be entitied to rely on its share transfer and
ather shareholder records for purposes of preparing lists of shareholders entitled to vote at meetings,
determining the validity and authority of proxies and otherwise conducting votes of sharcholders.

Section 7.2.4  Sale of Shares by Charitable Trustee. Within 20 days of receiving notice
from the Trust that Shares have been transferred to the Charitable Trust, the Charitable Trustee shall sel)
the sharcs held in the Charitable Trust to a person, designated by the Charitable Trustee, whoss ownership
of the shares will not violaie the ownership limitations act forth in Section 7.1.1(a). Upon such salke, the
interest of the Charitable Beneficiary in the shares s0!3 shall terminate and the Charitable Trustee shall
distribute the net proceeds of the sale to the Prohibited Owner and to the Charitable Beneficiary as
provided in this Section 7.2.4. The Prohibited Owner shall receive the Jesser of (1) the price paid by the
Prohibited Owner for the shares or, if the Prohibited Qwner did not give valut for the shares in
canncction with the event eausing the shares to be beld in the Charitable Trust (¢.g., in the vase of a gift,
devisg or other such transaction), the Market Price of the shares on the day of the event causing the shares
to be held in the Cheritable Trust and (2) the price per share received by the Charitnble Trustee from the
sale or other disposition of the shares held in the Charitable Trust. Any Net Sales Procecds in excess of
the amount paysble to the Prohibited Qwner thall be immediately paid to the Charitable Beneficiary. If,
prior 1o the discovery by the Trust that Shares have been ansferred to the Charitable Trustee, such shares
are sold by o Prokibited Owner, then (i) such shares shall be decmed to have been sold on behalf of the
Charitable Trust and {ii) to the extent that the Prohibited Owner received an amount for such shares that
exceeds the amount that such Prohibited Owner was entitled to receive pursuant to this Sectisn 7.2.4,
such excess shall be paid to the Charitable Trustee upon demand,

Scction 7.2.5  Purchase Rig 17 0§} pab 13
transforred to the Charitable Trustee shall be deemed to have been offered for sale to the Trust, or it
designee, at a price per sharo equal to the lesser of (i) the price per share in the transaction that resulted in
such transfer to the Charitable Trust (or, if the event which resulted in the Transfer to the Charitable Trust
did mot involve B purchase of Shares, the Market Price at the time of such event which resulted in the
Transfer of Shares to the Charitable Trust) and (ji) bt Market Price on the dats the Trust, or its designes,
accepls such offer. The Trust shall have the right to aceept such offer until the Charitable Trustee has
sold the shares held in the Charitable Trust purswant to Seetion 7.2.4. Upon such s sl to the Trust, the
interest of the Charitable Beneficisry in the ahares sold shall terminate and the Charitable Trustes shal}
dictribute the net proceeds of the sale to the Prohibitad Qwner.

] Section 7.2.6  Desienation of Charjsble Beneficiarics. By writien notice to the
Cherilable Trusice, the Trust shall designate one or more nonprofit organizetions to be the Charitable
Beneficiary of the inferest in the Charitable Trust such that (i} Sharex held in the Charitable Trust would
not violate the restrictions set forth in Scction 7.1.1(a) in the hands of yuch Charitable Beneficiary and
g?;ch such organization must be described in Secticns 170} 1)(A), 170(cH2) and S01(c)(3) of the

Section 73 NYSE Transactions. Nothing in this Article VI shall prectude the scttlement of
any transaction entered into through the facilities of the NYSE or any other national securitics exchange
Or automated inter-dealer quotation system. The fact that the setilement of any transaction occurs shall
not negate the effect of any other provision of this Article VIJ and any tansferee in such 2 tansaction
shall be subject to all of the provisions and limitations cet forth in this Article VI,
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Sextion 74 Enlorgement.  The Trust is authorized specifically to seek equitable relief,
including injunctive relief, Lo enforce the provisions of this Article VI,

Section 7.5  Non-Waiver. No delsy or fuilwre on the part of the Trust or the Baard of
Trustees in exercising any right hersunder shall operate a5 2 waiver of anry right of the Trust o the Board
of Trustees, as the case may be, xcept to the extent specifically waived in writing.

ARTICLE VII
BOARD OF TRUSTEES

Section 8.1  Powers. The business and affairs of the Trust shall be managed under the
direction of the Board, and the Bowd shall have full, exclusive and absolule power, contrel and authority
over the Trust’s aysets and over the business of the Trust as if it, In its own right, was the solo owner
thereof, except s otherwise limited by the Declaration of Trust. In accordance with the policics on
investments and borrowing et farth in Article X hereof, the Boeed shall menitor the administrutive
procedures, investment operations and perfarmance of the Trust and the Advisor 1o assure that such
policies are carried out.  The Board may 1ake any action that, in ity solec judgment and discretion, is
necessary or desirable 1o conduct the business of the Trust. The Declaration of Trust aball be constraed
with a presumption in favor of the grant of power and authority to the Board.  Any construction of the
Declaration of Trust or determination made in goad faith by the Board concerning its powers and
authority bereunder ghall be conclusive. The cnumeration apd definition of particular powers of the
Board included in the Declaration of Trus or in the Bylaws shall in no way be Emited ox restricted by
reference 1o or inference from the tevms of this or any other provision of the Declaration of Trust or
construzd or deemed by inferenee o otherwise in any manmer to excluds or limit the powers conferred
upon the Board inder the general laws of the State of Msryland as now or hereafier in force.

The Board, without any sction by the Shareholders, shall have snd may exercise, on behalf of the
Trust, without timitation, the power to terminate the status of the Trust as & REIT; to determine that
compliance witl: any restriction or limitations on ownership and transfers of Shares set farth in Article VII
of the Declaration of Tmst is zo longer required in order for the Trust to qualify as s REIT; to adopy,
amend zad repea! Bylaws; 15 elect officars in the manner prescribed o the Bylaws; to solicit proxies from
halders of Shares; and o do any other acts and deliver any other documents necessary or appropriste to
the forcgoing powers.

Section 8.2 Number. The number of members of the Board of Trustecs (the “Trantces™) shall
befgw,wmhnmnbcrmaybinmsedordeaeuedﬁmﬁmwmpumwmanylm
provided, however, that the total number of Trustees shall not be fewer than threc nor more than nine. A
majority of the Board will be Independent Trustees except for a period of up fo 60 days after the death,
removal or resignation of an Independent Trustes. The names of the Trusices who shall serve until the
first annual meeting of sharcholders and until their successors sre duty elected and qualify are:

Ik Cuneo
Robert Zerbst
Charles Black
Wallace Camnpbeil

. ‘Ih&ge'l’mmmyhmaseﬁmnmbu of Trustees and §ill any vacancy, whether resulting from
an incresc in the aumber of Trustees or otherwise, on the Board of Trustees prior to the first annual
meeting of Sharcholders in the manner provided in the Bylaws. Jt shall not be aecessary o fist in the
Declaration of Tryst the names of any Trustees hercinafter elected.
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The Trust elects, at such time as it becomes eligible to make the election provided {or under
Section 3-802(b) of the Maryland General Corporation Law (the “MGCL™), that, except a3 may be
provided by the Board of Trustees in setting the terms of any class or series, any and all vacancies on the
Board of Trustces may be filled only by the affirmative voie of & majority of the remaining Trustees in
office, even if the remaining Trustees do not conatituts a quorum, and any trustee elected to fill » vacancy
shall serve for the vemainder of the Gl term of the trustecship in which such vacapcy ocgurred.
Notwithstanding the foregoing sentence, Independent Trusices shall nominate replacaments for vacancies
among the Independent Trustees’ positions.

Section 3.3  Espenence. Each Trustee shall have at Jeast thres years of relevant experience
demonstrating the knowledge and expericnse sequired to successfully sequite and manage the type of
nasets being acquired by the Trust. At least one of the bndependent Trustzes shall have three years of
relevant real estatc sxperience.

Section84  Comupittecy. Subject to the MGCL, the Board may establish such committees as
it deoms appropmiate, in its discsetion, provided that the majority of the members of each committee are
Independent Trustzes.

Section 8.5  Term. Except as may otherwise be provided in the tams of sny Prefered Shares
issued by the Trust, esch Trustee shall ho!d office for one year, unti] ths next xnnual mecting of
Sharcholders and until his or her successor is duly decied and qualifies. Trusiees may be elected to an
unlimmited pumber of succesaive terms.

Scction 8.6 Fiduciary Oblipations. The Trustees and the Adviser serve in a Bdusiary
capacily to the Trust and have a fiduciary duty to the Sharchokiers of the Trust, including, with respect to
the Trustees, 8 specific fiduciary duty 1o supervise the relationship of the Trust with the Adviser.

Section8.7  Resignation, Remaval or Death. Any Trustes may resign by written notics to the
Board, effective upon exccution and delivery to the Trust of such written notice of upon any firture date
specified [n the notice. A Trustes may be removed from office only for cause and only by the affirmative
volc of not lets than s majority of the Shares then ouistanding and entided 1o vole genernlly in the
cloction of Trustees, subject to the rights of any Preferred Shares to vots for such Trustees, The notice of
such mecting shall indicate that the purpose, or enc of the puyposes, of such meeting is to determine if a
Trustoe should be removed.

Section 9.1 Apps md Initia stment of Advitor. The Board is responsible for
sciting the geoenal policies of the Trust and for the general supervision of its business conducted by
officers, agents, canployees, advisars of independent contructors of the Trust. However, the Board {5 not
Tequired personally 1o conduct the business of the Trust, and it may (but need not) sppoint, employ or
contrac! with any Pevson (including a Person AfEiliated with any Trustze) as an Advisor and may grant or
ddegatcmhsummitymmaAdeuthedemy,hiucohdismlim.damneamnyor
desirahle, The tern of retention of any Advisor shall not exceed one year, sithough there is no limit to the
number of times that a particulsr Advisor may be retained. The Advisor or its Affifiates have mado an
Initial kavestment of $2,182,500 in ths Trust. The Advisor ar any such Affiliste may not selt this Initial
:nmvermm while the Advisor remsins 2 Sponsor but may tansfer the Initial Investnent to other
iates.
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Section92  Supervigion of Advigor, The Board sha]) evajuate the performance of the
Advisor before entering into or renewing an Advisory Agrecment, and the criteria used in such evahuation
shall be reflected in the minutes of the mectings of the Board. The Bomrd may exercise broad discretion
in allowing the Advisor to adminisicr and regulate the operations of the Trust, to act as agent for the
Trust, 10 executs documents on behalf of the Trust and to make executive decisions that conform to
geners] policies and principles estoblished by the Board. The Board shall monitor the Advisor 10 assure
that the administrative procedures, operstions and programs of the Trust are in ths best interests of the
Sharehalders and are fulfilled. From the Effective Dale until Listing, the Independent Trustees ihall
review the fees and expenses of the Trust at least anmually or with sufficicnt frequency to determine that
the expenses incurred are reasonable in light of the investment performance of the Trust, its Net Assets,
is Net Income and the fees and expenses of other comparable wnaffilisted REITs. Each such
determination shall be reflected in the minuics of the meetings of the Board. In addition, fom time to
time, but not less often than annually, s majority of the Independent Trustees and a majority of Trasices
uot otherwise interested in the transaction mmst approve esch transaction with the Advisor or its
Affiliatcs. The Independent Trustees also will be responsible for reviewing, from time (o Gioe and at least
anmunlly, the perfonmance of the Advisor and delermining that compensation to be paid to the Advisor is
reasonable in relation to the nature and quality of services performed and the investment performaneo of
the Trust end that the provisions of the Advisory Agreement are being camried oul.  Speeifically, the
Independent Trustees will consider factors such as (i) the amounk of the fee paid W the Advisor in selation
to the size, composition and performance of the assets, (i) the success of the Advisor in generating
cpportunitics that meet the investment objectives of the Trust, (ifi) rates charged to other REITS and to
investors ather than REITs by advisors performing the ssma or similar sexvices, (iv) sdditionz] revemues
realized by the Advisor and i Affiliates Ihmugh their relationship with the Trust, including Joen
administration, underwriting or broker comumissions, servicing, engineering, inspection and other fees,
whether paid by the Trust or by others with whom the Trust does business, (v) the quality and extext of
service and advice furnished by the Advisor and the performance of our investment portfolio, (vi) the
performance of the assets, including incoms, conscrvation or appreciation of capital, frequenty of
Problem investments and competence in dealing with distyess sitwuations, and (vii) the quality of the sssets
relative to the investmenty gencrated by the Adviser for its own aecount. The Independent Trustees may
8)s0 consider all other factary that it deems relevant, and the findings of the Independent Trustoes on eash
of the factors considered shall be recorded in the minutes of the Board. The Board shall determine
whether any suocessor Advisor possesses sufficicent qualifications to perform the ndvisory function for the
Trust and wheiber tha compensation provided for in its contract with the Trust is justified.

Section 93 AfHliation and Fupctions. The Baard, by resolution or in the Bylaws, may
provide guidelines, provizions or requirements concerning the affitiation and functions of the Advisar.

Section94  Termination. The Advisory Agreement may be terminated (i) immnediately by
the Trust () in the event of the Advisar commits fraud, ériminal canduct, willfu? misconduct or willful or
ncgligent breach of fiduciary duty by the Advisor, (b) the banlauptoy of the Investment Advisor ar
() a mterial breach of the Advisory Agreement by the Advisor, which remains uneured after 10 days’
written niotice; (fi) without cause or penalty by s majarity of the Independent Trustees or by the Advisor
upen 60 days® written notice; or (i) immediately by the Adviser upen the bankruptey of the Trust or any
material breach of the Advisory Agrezment by the Trus, which remains uncurcd after 10 days® written
notice,

Section9.5  Initial Adminigmation Fee. The Trust may pay the Advisor an Imitial
Administration Fee for smrvices rendered in connestion with an Qffering in 2n amount equal o 1.0% of
Gross Proceeds, pryable by the Trust upon the Trust’s receipt of Gross Procesds.,
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Section 8.6  Opapization and Offering Expenses Limitation. The Trust shall reimburse the
Advisor and its Affilintes for Orgenization and QOffering Expenses incurred by the Advisor or its
AfTiliates; ptovided, however, that the totsl amount of all Organization and Offering Expenses shall be
reasonable and shall in no event exceed 15% of the Gross Proceeds of each Offering.

Section9.7  Investment Management Fec. The Trust may pay the Advisor and its Affiliates
for investment management services an anmual fec in an amount equal to 0.75% per snnum of the Total
Assets which ghall bs payable monthly in wrears within ten days from the end of each calendar moath
uring the term hereof. .

Section9.8  Reimbureement for Total Operating Expenses. The Trust may reimburse the
Advisor, at the end of each fiscal quarter, for Totsl Operating Expences incwrred by the Advisor;
provided, however that the Trust shall not reimburse the Advisor at the end of any fiscal quarter for Total
Operating Expenses that, in the four consecutive fiscal quarters then ended, excced the greater of two
pereent of Average Invested Assets or 25% of Net Income (the “2%/25% Gpidelines™ for such year, The
Independent Trusteas shall have the responsibility of limiting Total Operating Expenses to smounts that
do not axceed the 2%/25% Guidelines unless they have made a finding that, based on such unusual and
non-recurring factors that they deem sufficient, & higher level of expenses (an “Excess Amomni™) is
justified. Within 60 days after the end of any fiseal quarter of the Trugt for which thers is an Excess
Amount that the Independent Trustees canclude was justified and reimbursable (o the Advisar, there shall
be sen! to the Shareholders & written disclosure of such fact, together with an explanation of the factors
the Independent Trustees considered in determining that such Excess Amounl was justified. Any such
finding and the reasons in support thezeof shall be reflected in the minutes of the meetings of the Bosrd,
In the cvent that the Independent Trustees do not determine that excess expenses are justified, the Advisor
shall reimburse the Trust the amount by which the cxpenses excecded the 2%/25% Guidelines.

Section 9.9  Reimbwrement Limitation. The Trust shall not reiminrse the Advisar of its
Affiliates for services for which the Advisor or its Affiliates are entitled to compensation in the form of a
sepanatc fee.

ARTICLEX
INVESTMENT OBJECTIVES AND LIMITATIONS

Section 10.1  Investment Objectives. The Trust's primary investment objectives are: (i) to
maximize eash dividends paid to Sharcholders; (if) W preserve, protect and retumn the Investsd Capita] of
the Sharcholders; (iif) to realize growth in the value of our assets upon our vltimats sale of such assets;
and (jv} to provide Sharcholders with liquidity of their investment through either (s) the Listing of the
Shares, or (b) if Listing does not oceur on or before December 31, 2041, our Board of Trustees must
consider 2n arderly liguidation of its nssets. Subjeet to the restrictions set forth herein, the Boasd will use
its best cffons to conduct the affairs of the Trust in such & manner as t continue to quakify the Trust for
the tax treatment provided in the REIT Provisions of the Code ynless snd unti the Board determines, in
ity sole diseretion, that REIT qualification i not in the best interests of the Trust; provided, however, that
no Trustes, officer, employee or agent of the Trust chall be lisble for any sct ar omission resulting in the
Toss of tax benefits under the Code, except to the extent provided in Section 13.2 hereof,

Section10.2  Review of Obiectives. The Independant Trustees shall review the investment
policies of the Trust with sufficien: frequency (not less often than annually) to determine that ths policies
being followed by the Trust are in the best interests of its Shareholders. Each such determination and (he
basis therefor shall be set forth in the minutes of the meetings of ths Board,
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Section 103 Cextain Perrnitted [nyestments.
(8)  The Trust may invest in assets of any kind,

() The Trust may invest in Joint Ventures with the Sponsor, Advisos, ons ot more
Trustees or any Affiliate, only if & majority of Trustces (including a majority of independent Trustess) not
otherwise interested in the transsction, approve such investment a5 being fair and reasonable to the Trust
and on substaptially the same (erms and conditions a3 those reccived by the other joint venturess.

{c} Subject to smy limitstions in Section 10.4, the Trust may invest in equny
securities only if 8 majority of Trustees (including a majority of Independent Trustees) not Me
intereated in the transaction spprove such investment #s being fair, compelitive and conunercially
yeasonable.

Section 104 Investment Limitetions. Ip addition 10 other investment restrictions impased by
ths Board from time to time, consistent with the Trust’s abjective of qualifying &5 s REIT, the following
shall apply to the Trust’s investments from the Effective Dato until Listiog:

{8}  Not more than ten percent of the Trust's total asscts shall be invested in
Unimproved Real Propesty ur morigage loans on Unimproved Real Froperty.

(b}  The Trust shall not invest in commodities or commadity future contracts. This
limitation is ot intended to spply to funzes contrects, when used solely for hedging purpeses in
connection with the Trust's erdinary busioess of investing in real estate asscls and mortgages.

() The Trust chall not invest in o make ey morigage joan unless an sppraisal
obtained concerning the underlying property except for those loans inmmed or guamntoed by &
government o government ageney. In cases in which 8 majarity of Independent Trusices so detormine,
und in al} cases in which the transaction is with the Advizor, Sponsor, Trustees, or any Affilintes (hereof,
such sppreisal of the urderlying property must be obtained from an Independent Appraiger. Such
appraisa] shall be maintained in the Trum's records for st least five yeory and thall bo available for
inspection and duplication by sy Shasreholder. In addition to the appraisal, s morigagee’s or owmer's title
nsurance palicy or commitment as to the priority of the mertgage or condition of the title must be
obuined,

{d) The Trust shall not invaest in rea] extate captructs of sale, otherwise known as land
sale contracts, untens the contract js in recordabls form and is appropriately recorded in the chain of title.

{t) The Truer shall not make or invest in any mortgage loan, inchsding & coustruction
loan, on aoy one property if the sggrepate smount of all morigage Joany cutstanding on the property,
including the loans of the Trust, would exceed sn amaunt equal to 85% of the Appraised Value of the
property a3 datermined by appiaisal unlesy substantial justification exists becauss of the presence of other
undcrwriting criteria.  For purposes of this subsection, the “aggregate smount of all mostgage loans
outstanding on the propenty, including the loans of the Trust” shail includs afl interest (excluding
cantingest participation in income and/or appreciation in value of the mortgaged property), the current
payment of which may be deferred purtuant to the teros of such loans, 10 the oxlent that defarred interest
on cach loan exceeds five percent per annum of the principai balance of the losn.

{f)  ‘The Trust shall not invest in indehtedness secured by a mortgage on real property
that is subordinate to the lien or other indebiedness of the Advisor, any Trustse, the Sponsor or any
Affiliate of the Trust.
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The Trust thall pot (i) issue “rcdcemable scourities” s defined in Section
2{8}(32) of the Investment Company Act of 1940; (ji) issuc debt securities unloss the historical debt
service coverage (in the most recently completed fiscal year) as adjusted for known changes is sufficient
to properly service that higher level of debt; (iii) grant warrants or options to purchase shares to the
Advisor or its affiliates or to officery or trustees affiliated with the Invastment Advisor except on the same
ferms 33 such warrmis of options are sold 1o the general public and in an amount not to exceed 10% of
the outstanding sharez an the date of grant of the wairents and options; (iv) issue equity secuitics on @
deferred payment basis of similar armangement; or (v) lend moncy to the Trustees of to the Advisor or its
affiliates,

() A majority of the Trustees shall authorize the consideration to be paid for each
asset, ordinanily based on the fair masket value of the asset, unless such considerution amounts to leas
than 5% of the Trust’s Total Assets, If a majority of the lndependent Trustees determine, or if the asset is
sequired from the Advisor, a Trusiee, the Sponsor o their Affiliates, such fair market value shall be
determined by a quatified Independent Appraiser salecied by the Independent Trustezs.

& The aggregate Leverage shall be reasonable in relstion to the Net Assets and
hall be revicwed by the Board ot Jeast quarterly. The maximum amount of such Leverage shall not
exceed 300% of the Net Asscts a3 of the date of any borrowing, unless any exceas {n borrowing over such
300% level is spproved by » majosity of the Independent Trustees. Any such excess borowing shall be
disclosed to Shareholders in the next quanerly sepont of the Trust foliowing such borrowing, along with
justification for such excess.

G)  The Trust will continually review its investment getivity to sitempt o ensure that
it is not classified ss an “investment company™ under the Investment Company Act of 1940, as amended.

()  The Trust will not make any investment that the Trust believes will be
inconsistent with its objectives of qualifying and rexraining qualified vt & REIT unless and until the Board
determines, in its sole discretion, that REIT qualificstion is ot in the best interests of the Trust.

(D The Trust will not invest in equity securities unless 8 majority of our Trustaes
{including a majority of Independent Trustees) not otherwise interested in the tmnsaction, spprove such
investment a5 being fair, compelitive and commercially reazonable.

ARTICLE X1
’ CONFLICTS OF INTEREST

Section 11.1  Salcs and Legses from Affiliates. From the Effective Date until Listing, the Trust
may purchrse or Icast an asset from the Sponsor, the Adviser, a Trustee, or any Afflliste thereof upon a
finding by & majority of Trustees (including o wwjerity of Indcpendent Trustees) not otherwise interested
i the franzaction thet such transaction is fair and reasonable to the Trust sand af a price to the Trut no
greater than the cost of tha psset to such Sponsor, Advisor, Trustee or Affiliate, or, if the prics to the Trust
i3 in excess of such cost, that substantial justification for sich excess exists and such excess is reasonable.
In sYi situstions where assets are being acquired from the Advisor, Trustecs, or Affiliste thereof, the fair
merket value of such asseis will be dettrmined by an independent cxpert selected by the Independent
y:;ueu‘: In no eveat shall the purchase price of any Property 10 the Trust exceed iy cumrent Appraised

ue, if any.

hlisies. From the

Section 112 Nole: ponsar, Advisor. Trusteeg or Affilisis
Trustee or Affiliste thereof may purchase or lease

ang Leases to the 5
Effective Date until Listing, sn Adviser, S.
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sssets fom the Trust if & majority of Trustees (imcluding o majority of Indepemdent Trustees) not
otherwise interested in the transaction determine that the transaction is fuir and reasonable to the Trust,

Sestion 113 Qther Transactions.

(1)  From the Effective Date until Listing, no goods or services will be pmndhd by
the Advisor or its Affiliates to the Trust unless a4 majority of the Trustees (including » majority gf the
Independent Trustees) not otherwise inferested in such transaction approve such transaction as fair and
reasopable to the Trust and an terms and conditions not less favarabls to the Trust than these available

from unaffiliated third parties.

{b) From tbe Effective Date until Listing, the Trust shall not make loans to the
Sponsor, adviser, Trustees or any Affiliates thereof. The Sponsor, Advisor, Trustees and any Affilistes
thereof shall not make loans to the Trust, or to Joiut Ventures in which the Trust it & co-venturey, for the
purpose of acquiring Properties. Any loans to the Trust by such parties for the prposes must be
epproved by 3 majority of the Trustees {including 3 majority of the Independent Trusices) not otherwise
intecyested im such transaction as being fair, competitive, and commercinlly reasomable, and no less
favorable to the Trust then comparsble loans between enaffilioted partics.

{s}  From the Effective Date until Listing, in the event that en investment

becares svailable 1o the Trust that is sujtable, under all of the factors considered by the Advisor, for the
Trust and another program or account managed by the Advisor, then the entity that has had the longest
period of time elopse since it was offcred an investoient opportmity will first be offered such investment
opportunity, Investment opportunities sourced directly by the Advisar and suitable for the Trust will first
be presented to the Trust before being offered to other programs or accounts, In determining whether or
not such an investment opportunity is suitable for more than enc program or account, the Advisor shall
examine, among others, the following factors: (i) the degree to which the potential soquisition meets the
investment objectivey and parameters of each program or sccount; (ii) the amount of funds available to
each program or account gud the leagth of tims such funds bave been avwilable for investment; (i) the
effect of the acquisition both on diversification of cach program’s or secount's investments by type of
property and geographic arez, and on diversification of the tenanty of its properties; {iv) the policy of eash
Program or account relating to leverage of properties; (v) the anticipated cash flow of each progm or
accouny; (vi) the incaine tax effects of the purchase of ezch program or account; and (vii) the size of the
investent.

I & subsoquent ovent er developmen, ruch a5 a delay in the closing of 8 property nra dslay in the
construction of a propety, causes any such investment in the opinion of our Board of Trustees snd the
Advirar, 1 be more appropriste for & progmm or account ofber than the program of sccount that
committed to make the investment, the Advisor may determnine that snother program or aecount affiliated
with the Advisor will make the investment Our Board of Trustecs shall ensure that the method used by
the Advisor for the allocation of the sequisiticn of properties by two or more ffiliated programs seeking
10 acquire similsr types of propertics shall be reasonable, and has concluded that the procodures described
sbove are ressonable; such procedures will be reviewed regularly by our Board of Trustees,

ARTICLE XII
SHAREHOLDERS
Scction 12.1  Megtings. An annusl meeting of the Sharcholders will be held each year, 10 be

beld at such time and place as shall be determined by or in the manner prescribed in the Bylaws, at which
the Trustzes shall be elected and any other proper business may be conducted, &t least 30 days slter
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delivery of our annval report, which will be delivered within 120 days sfter the ent_.! of each fiscal ymar. A
majority of Shareholders preseat in person or by proxy at an axmual meeting at which s quonsm is present,
may, without the necessity for concurrence by the Board, vote (o elect the Trustecs. Special meetings of
sharcholders may be called only upon the mequest of a majarity of the Trustees, » mgjority of the
Independent Trustees, the Chief Exceutive Officer or upon the written request of Sharcholdess holding st
least 25% of the shares. Upon recelpt of 2 wrilten request stating the purpose(s) of the meeting, the Trust
will provide written notice of the meeting to all Shareholders within L0 days of such request, which will
be held not less than 10 ner more than 90 days after the date of such notice, The presence of a mjority of
the outstanding Shares cither in person ot by proxy shall constitute a quorum. Gentnally, the affizmative
vote of a majority of all votes entitied ta be cust it necessasy to take shareholder action authovized by this
Declarstion of Trust, except that 2 rmujority of the votes represented in parsen oF by proxy at @ meeting at
which a quorum is present is sufficient to eleat & Trustec.

Section 122 Yoting Rights of Shareholdery. Subject to the provisions of any ciass or cevies of
Shares then outstanding, the Shareholders shall be entitled ¢o vote omly on the following moatters:
(a) election or removal of Trustecs, without the neocssity for concurrence by the Board, a3 provided in
Sections 12.1, 8.5 apd 8.7 hereof; (b) amendment of the Declamtion of Trun a5 provided in Article 2OV
heroof; (c) termination of the Trust as provided i Section 16.2 hezeof, () merger or consolidation of the
Trust, or the sale or other dispasition of all or subsiantially all of the Trust's aysers, ay provided in
Artitle XV bereof: and (z) such other matters with respect to which the Board of Trustees has sdopted 2
tesolution declaring that a proposed ection iy sdvisable and direeting that the mutter be submitted fo the
Shareholders for spproval or ratification. Except with respect to the forogoing matiars, no sction taken by
the Sharcholders &t sny mecting shsll in any way bind tbe Board, .

Section 123 Veti lations on Shares by the Advis 1= fhliates
respect to Shares owned by the Advisor, any Trustes, or wiy of their Affiliates, from the Effective Date
untl Listing, neither the Advisor, nor such Trustee(s), nor mny of ibeir AfR)utes may vote or comsent on
patters gubmitted to the Sharcholders regarding the Temoval of the Advisor, such Trustee(s) or any of
their Affilintes or any transaction betwoen the Trusi and any of them. In determining the requisite
percentage in interest of Shares necessary to approve 4 matter on which the Advisor, such Trustee(s) and
any of their Affiliates may not vote o ¢onsent, sny Shares owned by any of them shal) not be included.

Section 124 Precrontive snd Appmisal Riehty. Except ss may be provided by the Board of
Trusteer in setting the terms of classified or rechussified Shares pursuant to Section 6.4, or as may
otherwise be provided by contract, no holder of Shares shall, a3 such bojder, have sny preeniptive night to
purchase or subscribe for any additional Shares or any othes security of the Trust which il may issue or
sell. Holders of Shares shall not be entitled to exercise my rights of an objecting shareholder provided
for under Title 3, Sublitle 2 of the MGCL unless the Board of Trustees, upon the affirmative vote of &
majonity of the entire Board of Truatess, shail determine that such rights apply, with respect to all or any
classes or series of stock, to 2 particular trunsastion o3 all trensertions octwring after the dats of such
determination in connection with which holders of such Shares would otherwise be entitled to exareise
such rights.

Section 1.5 Extracrdinary Actions. Notwilsating any provision of law permitting or
requiring any action (o be taken or euthorized by the affirmative vote of the holders of a greater number
of votcs, any such action shall be cffective and valid if taken or approved by the affirmative vote of
holders of Shares entitled to cast & majority of all the voies entitled to be cast on the matter.

Section 12.6  Action by Shasgholders Without p Mceting. The Bylaws may provide that any
action required or p=rmitied to be wken by the Sharcholders may be taken without a raecting by the
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written consent of the Shareholders cntitled to cast a sulficient number of votes to approve the matter a3
required by statute, the Declaration of Trust or the Bylaws, 21 the case may be.

Section 12.7  Right of Inspection. Any Shareholder and any designated represcatative thereof
thal) be permitted sceesy 1o the records of the Trust to which it is entitled under applicable Jaw at all
reasonable times, and may inspect and copy any of them for & reasonsble charge, Inspection of the
Trust"s books and records by the office or agency administering the securitics laws of a jurisdiction shall
be provided upon reasonable notice and during normal business hours.

Section 128 Access to Sharcholder List. An slphabetical list of the names, addresges and
telephone pumbers of the Shureholders, along with the number of Shares held by eath of them (the
“Shareholder List™), shall be maintained as part of the books wnd records of the. Trust and shali be
available for inspection by any Shareholder or the Shareholder’s designated agent at the hore offics of
the Trust upon the requett of the Sharsholder. The Sharcholder List shali be updated st lcast quarierly to
reflect changes M the information contained therein. A copy of such list ahall bo mailed to any
Sharehoider 8o requesting within ten (10) days of receipt by the Trust of the request.  The copy of the
Sharcholder List shall be printed in alphabetical order, an whits paper, tnd in a readily readable type sizs
(in no cvent gmaller than 10-point type). The Trust may impose 8 reasonable charge for expenses
incurred in reproduction pursusnt to the Shareholder request. A Shareholder may roquest s copy of the
Sharcholder List in conncction with matters relating to Shareholders’ voting rights, and the exercise of
Shareholder nghts under foderal proxy laws.,

If the Adviser or the Board ncglecls or refuses to exhibit, produce or mail a copy of the
Shareholder Lint a2 requasted, the Advisor snd/os the Board, as the case may be, ahall be lisble 1o any
Shareholder requesting the list for tha costs, including reasonsble attomeys® fess, incurred by that
Sharehalder for compeiling the predustica of the Shareholder List, and for sctual damages suffered by
any Sharcholder by reason of such refusal or neglect. It shall be a defense that the sctual purpose and
reason for the requests for intpection or for a copy of the Shareholder List is to secure such list of
Shareholders or other information for the purpose of selling such tist or copies thereof, or of using the
same for » commereis! purpose other than in the interest of the applicant a< a Sharcholder relative fo the
affairy of the Trust. The Trusi may require the Sharcholder requesting the Shareholder List to represent
that the list is not requésted for & coumercial purpose unrelxted to the Shareholder’s interest in the Trust,
The romedies provided hercunder to Sharcholders requesting copies of the Shareholder List are in
ddition, to and shall not in any way limil, oiber remedies available to Sharcholders under foderal law, or
the laws of any state.

Section 129 Reports. The Trustees, including the Independent Trustees, shall take reasonabls
steps 1o ingure that the Trust shall cause to be prepared and maited or delivered to each Shareholder us of
a record date after the end of the Gacal year and each holder of other publicly hald Securities witkin 120
days sfier the end of the fiseal year 10 which it relates an annue] report for sach fiscal year ending afler
he Bffective Date and prior to Listing that shall include: (i) finrnci! statements preparcd in sccordence
with generally accepted accounting prinoiples which are audited and reported on by indepeadent certified
public accountants; (ii} the ratio of the costs of raising capital during the period fo the capital raised;
(iti) the aggregate amount of edvicory fees and the aggregate amount of oiker fees paid 1o the Advisor and
sny Affiliste of the Advisor by the Trust and including fees or charges paid to the Advisor and any
Affiliste of the Advisor by third partics doing businass with the Trust; (iv) the Toml Operating Expenscs
of the Trut, stated as a percentage of Average Invested Asscts end ey & percentage of its Net Income;
(V) » repott from the Independent Trustees that the policies being followed by the Trust are in the best
intercats ol ita Sharcholders and the basis for such determination; and (vi) separately suted, full disclosure
of all material tenms, factory and circumstances surounding any and all transacrions involving the Trust,
Trustens, Advisors, Sponsors and any Affiliate thereof occurring in the year for which the annual report is
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nade, and the Independent Trustces shall be specifically charged with a duty to examine and comment in
tho report on the faimness of such transactions.

ARTICLE XI

LIABILITY LIMITATION, INDEMNIFICATION
AND TRANSACTIONS WITH THE TRUST

Section 13.1  Limitation of Shareholder Linbility. No Shareholder shall be liable for any debt,
claim, demand, judgment or obligation of any kind of, sgainst or with respect lo the Trust by reason of his
being a Sharcholder, nor shall any Shareholder be subject 10 any personal lisbility whatsoever, in tort,
contract or otherwise, to wny Person in connection with the Trust's essets or the affairs of the Trust by
reazon of his being a Shareholder.

Section 13.2  Limitetion of Trustec and Officer Lisbility. To the maximum extent that
Maryland Yaw in effect from lime to time permits limitation of the liability of trustees and officers of a
real estate investmcnt trust, no Trustes or officer of the Trust shall be liable to the Trust ar ita
Sharcholders for moncy damages. Neither the amendment nor repeal of this Section 13.2, nor the
adoption or amendment of eny other provision of the Declarativn of Trust er Bylaws inconsisient with
this Section 13.2, shall apply to or affect in any respect the epplicability of the preceding sentence with
respect to any act or failure to act which occwrred prior to such amendment, repezl or adoption, [ the
absence of any Maryland statute limiting the lability of trustces and officers of 1 Maryland real evale
investment trust for money damages in a suit by or on behalf of the Trust or by any shareholder, no
Trustee ot officer of the Trust shall be liable 1o the Trust or to any sharebolder for money Jamages except
to the extent that (a) the Trustee or officer setually received an improper benefit or profit in money,
property or services, for the amount of the benefit or profit in money, property or services actually
received; or (b) 8 judgment or other final adjudication adverse to the Trustce or officer is eitered in @
procecding based on a finding in the proceeding that the Trustee's or officer’s action or fajfuro {0 act way
the result of retive and deliberste dishonesty snd wos material to the cause of action adjudicated in the
proceeding.

Scction13.3  Indemnification.

(a) From the Effective Dete until Listing, the Trust sholl indemnify and hold
harmless a Trustee, officer, employes, sgent, Advisor or Affliste (the “Indemnitec™) agamst any or all
losses o liabilities reasonably incurred by the Indemnites in connection with or by reason of any act or
omicsion performed or omitied to be performed og behalf of the Trust in such capacity, provided, thet the
Indemnitee hay determined, in good faith, that the course of oomduct that caused the Joss or lisbility was in
the best intercats of the Trust, The Trust shall not indemnify or hold harmless the Indemnitee if; (2) in the
case that the Indemnites is 2 Trustee (other than an Independent Trustee), an Advisor or an Affiliate, the
1oss or lnbility was the result of negligence or misconduet by the Indemnitee, or (b) in the case that the
Indemnitee is an Independent Trustee, the loss or liability was the result of pross negligence of willfut
misconduct by the Indenmites. Any indernnification of expenses or agreement to hold harmless may be
paid enly out of the Net Agsets of the Trust, and no portion may be recoverable from the Sharcholderns.

(b}  From the Effective Date untl Listing, the Trust shall not provide indemnifieation
to sny Trusiee, Advisor, Affiliate or broker-dealer for any loss, lishility or sxpense arising from or out of
an alleged violation of federal or state securities Jaws by such party unless one or more of the follawing
conditions are roct: (a) there has been a successful adjudication on the merits of each count involving
alleged meterial securities law violations as to the Indemoites, (b) such claims have been dinnissed with
prejudice on the meriis by s court of competent jurisdiction a5 to the Indermitee; or (c) 2 court of
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competent jurisdiction spproves » actllement of the claims againat the lndemniter and finds
indemnification of the szttlement and the related costs should be made, and the court considering the
request for indemmification has been advised of the position of the Szcuritics and Exchange Commission
and of the published position of any state securities regulatory authotity in which Securities were offered
or sold us to indemnification for violations of sccuritics laws.

(c) Notwithstanding anything to the contrary coptained in ths provisions of
subsection (i) and (i) sbove of this Section, from the Effective Date until Listing, the Trust shall not
indemnify or hold harmless an Indemnites if it is establizhed that: {8} the sct or amission was material to
the loss or liability end was commilted in bad faith or wag the tesult of active or deliberate dishonesty,
() the Indemnites actually received an improper personal benefit i money, property er services, (¢} in
the case of any criminal procceding, the Indemnitee hed reagonable cause (o believe that the act or
omission was uplawful, or {d) in & proceeding by ot in the right of the Trust, the Indermitee shail have
been adjudged to be lisble to the Teust.

(@  The Board may take such action as is necessary to carry out this Section 133 and
is expressly empowered to adopt, spprove and amend from time to time Bylaws, resolutions or contructs
implementing such provisions. No amendment of the Declaration of Trust or repesl of any of its
provisions shall limit or eliminats the right of indomnification provided hereunder with respect to acts or
omisgions octuring priot to yuch amendment or repeal,

{&)  Upm Listing, tha Trust ahall mdemnify its Trustees, officers, employees, ageatn,
Advisors or Affiliates 10 the maximum extznt permritted by Magyland law,

Section 13.4  Payment_of Expenscs. The Trust shall pay or reimburse reasamable Jogal
expenses and owber costs incurred by an \nderanitee in advance of final disposition of & procecding if all
of the following are satisfied: (i) the proceeding relates to aots or omissions with rempect to the
performance of dutics or services on behalf of the Trust, {if) the Indemmiter provides the Trust with
written affirmation of the Indemnites’s good fuith belief that the Indemnitce has mer the standwd of
conduct necessary for indemnifisation by the Trust as suthorized by Scction 13.3 bereof, (jii) the legai
proceeding was initiaied by » third party who is pot 2 Shareholder or, if by & Sharcholder of the Trust
acting in bis ar her capacity as mich, & court of competent jurisdiction approves such advancement, and
{iv) the Indeomitce provides the Trust with & written agreement to nepay the amnunt paid or reimburced
by the Trust, together with the applicable legal sate of {nterest theveon, if it is ultimately detenmined thay
the Indemmitee did not comply with the requisitc standard of conduct and is nat entitled to
indemnification. Any fndsmnification payment or reimbursemaent of expenses will be fumished in
accordance with the procedures in Seation 2-418(c) of the MGCL or any successor statute.

Section 135 Express Exculpaiory Clauses in Ingtramenty. Neithey the Sharcholders nor the
Trustees, officers, employees or agents of the Trust shall be jishle under any writien instrurment ereating
m obligation of the Trust by reason of their being Sharcholders, Trustees, offices, cmployees or agents
of the Trust, and all Persons shall look solely to tho Trust's assets for the payment of any claim undes or
for the performance of that instrument. The omission of the foregoing exculpatory language from any
instrument shall vot affect the validity or enforceabiity of such instument and shall not render &ny
Shareholder, Trustee, officer, employee or agent lisble thereunder to any third party, nor shall the
Trustees or any officer, employos or agent of the Trust be liable to anyone 25 & reault of such omission.
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ARTICLE XTV
AMENDMENTS

Section 14.1  General: The Trust rescrves the right frotn time to time to make any amendment
to the Declaration of Trust, now or hereafler authorized by law, including amy amendment altering the
tenns or contract rights, as expressly set forth in the Declaration of Trust, of any Shares. Al rights and
powers confezred by the Declaration of Trust on Sharcholders, Trustces and officers arc granicd subject (o
this reservation, An amendment to the Declaration of Trust (a) shall be signed and scknowledged by st
least a majority of the Trustees, or an officer duly authorized by at least a majority of the Trustees,
{b) shall be filed for record as provided in Section 17.5 and (c) sholl become effective as of the later of the
time the SDAT accepis the amendment for record or the time: established in the smendment, not to excead
10 days afiey the amendment §s accepted for record,  All referenices to the Deolarstion of Trust shall
{ncluds all amendments theretg,

Section 14.2 By Tpustees. The Trustees may amend the Declarstion of Trust from time to
time, in the manner pravided by the MRL, without sny sction by the Shareholders, (i) 1o qualify as # resl
estate investment trust under the Code or under the MRL, (i) in any respect in which the charter of 2
corporstion may be amended in accordance with Section 2-605 of the MGCL and (jii) a» otherwise
provided in the Declarstion of Trust.

Section 143 By _Shareholders. Except as provided in Section 14.2, any amendment to the
Declartion of Trust shall be valid enty if approved by the affirmative vote of not less than & majority of
alf vates entitled to be east on the matter, iacluding without limitation, (1) any amendment which would
edversely affect the rights, preferences and privileges of the Shareholders and (2) any smendment to
Article X, Anticle X, Article X1, Article XV, Article XV1, Sections 8.2 and 8.7 hercof and this Section
14.3 {or any other amendment of the Declaration of Trust that would have the effect of amending wach
scctions).

ARTICLE XV
MERGER, CONSOLIDATION OR SALE OF TRUST PROPERTY

Subject to the provigions of emy class or scrics of Shares at 1be time cutstanding, the Trust may
(=) mezge the Trust into enother entity, (b) consolidatc the Trust with one or more other entities into p now
ity or (¢) scll, lease, exchange or otherwise transfer all or substantially all of the Propesty of the Trust.
Any such sction must be approved by the Board of Trustees and, after notice to 41l shareholders cntitled
to vote on the matter, by the affirmative vote of nol Jess than » majority of all the votes cntitled 1o be cast
on the matier except where approval of the Shareholders {3 not required by ths MRL or would not be
required if the Trust were a Maryland cotporation, Any such transaction involving an Affiliste of the
Truat or the Advisor also must be approved by a majonity of the Trustees (including a majority of the
Independent Trustces) not otherwise interested in such ansaction as fhir and reasonable to the Trust and
on tenns and conditions not less favorable to the Trust than those available from unaffilisted third partics,

In connection with any propesed Roll-Up Transaction, an appraiss) of all of the Trust's assets
shall be obmined from a compotent Independent Appraiser. The Trust’s assets shall be appraised on &
consistent basis, and the appraisal shall be based on the evaluation of sl relevant inforration and ghafl
indicate the value of the assets as of a date immediately paior to the announcement of the proposed Roli-
Up Transaction. The appraisal shall wssume an orderly lquidation of the asels over a twelve-month
perind. The terms of the engagement of the Indupendent Appraiser shal) clearly state that the engagesnent
is fur the benofit of the Trust and the Shareholders. A summary of the appreieal, indicating all materinl
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assumptions underlying the appraisal, shail be included in a report ta Sharchalders in conncotion with
proposed Roll-Up Transaction. I comnection with s proposed Roll-Up Transaction, the person
sponsoring the Roll-Up Transaction shall offer to Sharcholders who vote against the proposed Roll-Up
Transection the choice of:

(a)  wccepting the sccurities of & Roll-Up Entity offcred in the proposed Roll-Up
Transaction; or

()] one of the following:

(i)  remaining as Sharcholders end prescrving their interests therein on the
same terms and conditions as existed eviously; ot

(i)  receiving cash in un amount equal 1 the Sharcholder’s pro rata share of
the Appraised Value of the Net Assets of the Trust.

The Trust is prahibited from participating in any proposed Roll-Up Transactjon:

{c) that would result in the Sharcholders kaving voting rights in s Ro}l-Up Entity that
sre texs than the rights provided for in Sections 12.1 and 12.2 bereof;

(d)  that inclndes provisions that would operate as a material impediment to, or
frustration of, the accumuiation of Shares by any purchaser of the securities of the Roll-Up Entity (exeent
o the mininmun extent necessary tp prejerve the tax status of the Roll-Up Eatity), or which would limit
the ability of an investor to exoycise the voting rights of its securities of ths Roll-Up Entity on the basis of
the number of Shares held by that investor;

()  in which investor’s rights w access of records of the Roll-Up Entity will be less
than these described in Sections 12.7 and 12.8 hereof; or

(3] in which tny of the costa of the Roll-Up Transaction would be bomne by the Trust
if the Roll-Up Transaction is not approved by the Shareholders,

ARTICLE Xv1
DUBRATION AND TERMINATION OF TRUST

Section 16.1  Duration. In the event that Listing docs not occur on or before December 31,
2011, the Trust shal} consider commencing an orderly liquidation (subject to Sharehoider approval) and
Sale of the Trust’s assets in the manner sct forth in Section 162. The Trust shall contlaue perpetunlly
unless teyminated pursuant to the provisions contained berein or pursuant 1o eny applicable provision of
the MRL,

Section 362 Yenmipation.

(a) Subject to the provisions of any class or serics of Shares at the time outstanding,
afler apygroval by & majority of the extire Board of Trustees, the Trust may be terminated st suy menting
of Shareholders, by the affimutive vote of not leas than a majority of alf the votes extitizd to be cast on
the mattes. Upen the \eymination of the Truat:

KX ]
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()  The Trust shall carry on no buriness except for the purpote of winding
up its aflwirs.

(i)  The Trustees shail proceed W wind up the affairs of the Trust and sl of
the powers of the Trustees under the Declarstion of Trust shall tontinue, inchiding the powers to
fulfill or discharge the Trust's contracts, collect its assats, sell, canvey, assign, cxchangs, transfer
or otherwisa dispose of all or any part of the remaining Proparty of the Trust (o one or mone
persons at public or private sale for considerstion which may congist in whole or in part of cash,
sccurities or other property of eny kind, digsharge or pay its lisbilities and do oll other acts
sppropriste 10 liquidate its business.

(i)  Afer paying or adequately ptoviding for the payment of all Liabilities,
and upen receipr of such releases, indemmitics and sgrecments as they decm necessary for their
proweetion, the Trust may distribute the remaining Property of the Trust among the Sharcholders
50 that afier payment in full or the setting apart for payment of such preferential amounts, if any,
to which the holders of any Shares ot the time gutstanding shall be entitled, the remwining
Propesty of the Trust shall, subject to eny participating or similar rights of Shares at the time
outstanding, be distributed ratably among the holders of Common Shares at the time outstanding.

() Afer termination of the Trust, the liquidation of jts business and the distribution
to the Sharehalders at heraln provided, s majority of the Trustees thall exccwia and file with the Trusts
records a document certifying that the Trust has been duly terminated, and the Trustecs shali be
dizcharged from all liabilitics and dutics hereunder, snd the rights and interests of all Shareholders shal!
cease.

ARTICLE XVI

MISCELLANEOUS

Section 17.)  Crveming Law. This Declamtion of Trust is executed by the undersigned
Trustees and delivered in the State of Maryland with reference to the inwa thereof, and the rights of all
parties ond the volidity, construction and effvct of every provision hereof ahall be gubject to and constryed
sceneding to the laws of the State of Maryland withoit regard to conflicts of laws provitions thereof.

Soction 172 Reliance by Third Parfics. Any certificate shall be fina] and conslusive as to any
persons dealing with the Trust if cxecuted by an individual whe, sccording to the records of the Trust or
of any reconding office in which this Declaration of Trust may be recorded, appesrs to be the Secretary or
e Agsistant Secretary of the Trust or a Trustee, and if cextifying to: (i) the number or identity of Trustees,
officers of the Trust or Shareholdegs; (i) the due autharization of the execution of any documnent; (iif) the
action o vota taken, and the existence of a quonam, at a meeting of the Board or Shareholders; (iv) 3 copy
of the Declaration of Trust or of the Bylaws 25 a true and complete copy a3 hen in force; () an
amendment to the Declaration of Trust; (vi) the termination of the Trust; or (vif) the existence of any fact
or facts that reluts to the affeirs of the Trust. No purcimser, lender, transfer agent or other person shail be
bound o make any inquiry concerning the validity of any transaction purporting to be made on behalf of
the Trust by the Bosrd or by any duly sutharized officer, employes or agent of the Trust,

Section 17.3  Scycrahility.

()  The provisions of this Declaration of Trust are ceversble, and if the Board shall
determine that any one or more of fuch provisions are in eonflict with the REIT Provisians of the Code,
or other applicable federel or statc laws, the conflicting provisions shall be deemed never 10 have

4
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constituted & pert of this Deglararion of Trust, even without any amendment of this Declaration of Trust
pursuant to Arficle XIV heveof; provided, however, that such determination by the Board shall not affect
ot impair any of the remaining provisions of this Declaration of Trust or render invalid or improper any
action taken or omitted prior to such determination, No Trustec shall be lable for making of failing to
make such & determination. In the event of any such determnination by the Board of Trustees, the Board
shall amend the Declaration of Trust in the manner provided in Section 14.2.

(b} If any provision of this Declaration of Trust shall be held inwvalid or
unenforceable in any jurisdiction, sush bolding shall not in any manner sffect or render invalid o
unenforceadle such provision in any other jurisdiction or any other provixion of this Declamtion of Trust
in any jurisdiction,

Sectian 174 Copstuction. in the Declaration of Trust, unless the context otherwise requires,
words used in the singular er in the plural inchude beth the plural and singular and words denoting any
gender inglude both genders. The title and heedings of different parts are inserted for convenience and
thall not affect the mesning, construction or effect of this Declaration of Trut. In defining or interpreting
the powers and duties of the Trust and jts Trusiees and officers, seforonce may be made, 10 ths extent
appropriatw, to the Code and to Titles | through 3 of the MGCL. In Aurtherance and not in fimitation of
the foregoing, in accordance with the provicions of Title 3, Subtitles 6 snd 7, of the MGCL, the Tryst
aball be included within the definition of “corporation™ for purpeses of such provisions.

Section 17,5  Recordation. The Declaration of Trust and any amendment bereto shall be filed
for record with the State Department of Assessments and Taxation of Maryland and may also be filed or
recorded in such other places as the Board deem sppropriate, but faihure to fle for record the Declamation
of Trust or any amendment hereto in any office other than in the State of Maryland shall not affect or
ity the validity or effectiveness of the Declarstion of Trust or any amendment hereto, Any restated
Declaration of Trust shall, upen filing, be conclusive evideace of all amezdinetils contained therein and
mﬂlﬂuﬁabcrefmd t0 in lew of the original Declaration of Trust and the various amendments

10.
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IN WTINESS WHEREOF, fifs First Amended and Restared Diclzasion of Trust bas been
execited on behalf of the Trwit o iy It dey of hdy, X004 by tr dmeigad officer, who
n the nanw and on delull of ths Trast that this docarnent is the st of the Trust, that i the

bet of tus Imdwiedge, informytion end helicf, te npbiers and facty set fargh herpin ov true in ofl mxerhl
respects gt that this alazeroen) is mAde under the penaltics for peasury,
CB RICHARD ELLIS REALYY TRUST
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RESOLUTION TO CHANGE PRINCIPAL GFFICE OR RESIDENT AGENT

The directors/stockhelders/general partnerfauthorized person of
CB Ricbard Ellis Realty Trust

(Name of Entity) '
organized under the laws of Manland

(State)

. passed the following resolution:

[CHECK APPLICABLE BOX(ES)]
DO The principal office is changed from: (old address)

to: (new address)

{X]The name and address of the resident agent is changed from:

CSC Lawyers Incorporating Service Company, 11 East Chase Street, Baltimore, Maryland 21202

to:

The Corporation Trust Incorporated, 300 Exst Lombard Street, Baltimore, Maryland 21202

A '

™~
| certify under penalties of perjury the foregoing Is true. ™ ™

Secretary or Assistant Secretary
General Partner

Authorized Person
| herahv t.nngnnt;; v daslmmntinnin thie 5—.—-- " 3 ragigent agent for this entity.
:g:; g:nggo ;31??11‘73237 The Corparation Trust Incorporated
DATE : 38-00-2008 10:23 AN
ANT. PAID:$907.00 SIGNED
Resident Agent

By TR Q ot e ; 550~
1 hereby certify . Jue and < J ol fh : '
page document g \ dike. DS 7.

Y

&

- < , Custedian
BY: - e e coc
This stamp’replaces our pre{i_dg;,‘.c%canon systéh Effective: 6/95
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. L
a Wolters Kluwer business 53:0: ,:;?um s www. ctlegsisotutions, com

Baltimore, MD 21202

I bereby conseat to act as resident agent in Maryland for the entity pamed in
the attached document.

The Corporation Trust lacorperated

Billie J./Awobods, VP
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CB RICHARD ELLIS REALTY TRUST
SECOND AMENDED AND RESTATED
DECLARATION OF TRUST
DATED OCTOBER 23, 2006 N

CB RICHARD ELLIS REALTY TRUST, a Maryland real estate investment trust, forr!’ie.d uﬁd‘cr
Title 8 of the Corporations and Associations Article of the Anmotated Code of Maryland, desires'to aniend,

and restate its First Amended and Restited Declaration of Trust as currently in cffect and as hcfcmafkt 3

amended. !

ARTICLE .
[
FORMATION nL
The Trust is » real estate invesiment trust within the meaning of the Maryland REMMLaw (the
“"MRL"). The Trust is o separate legal person and shall not be deemed 1o be & general partnership, lintited
partnerzhip, joint venture, joint stock company or & corperation bul nothing hercin shall preclude the
Trust from being treated for tax purposes as an association under the Internal Revenue Code of 1986, as
amended or any successor statute {the “Codg").

ARTICLEII
NAME
‘The name of the trust (hercinafier called the “Trust") is:
CB Richard Eltis Realty Trust
Under circumstances in which the Board of Trustees of the Trust (the “Board of Trustees™ or
“Bgard") deicrmines that the use of the name CB Richard Ellis Realty Trust is not practicable, the Trust
may use any other designation or name for the Trust.
ARTICLE I
) PURPOSES AND POWERS
Section 3.1 Purpoges.  The purposes for which the Trust is formed are to engage in sny
lawful act or activity (including, without limitation or obligation, engaging in business #3 a real estate
investment frust under the Code) for which a real estate investment trust may be organized under the
MRL. For purposes of this Declaration of Trust, a “REIT™ means a real estate investment trust under
Scctions 856 through 860 of the Code.
Section 3.2 Powers. The Trust shall have all of the powers granted to res] estate investment

trusis by the MRL and all other powais which arc not inconsistent with law and are sppropriate to
promote and attain the purposes set forth in the Declaration of Trust.
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ARTICLE IV
RESIDENT AGENT

The name of the resident agend of the Trust in the State of Maryland is CSC - Lawyens
Incerporating Service Company, whose post office address ig 11 East Chase Street, Baltimore, MD
21202,

The resident agent is 8 Maryland corparation. The Trust may hsve such other offices or places of
business within or outside the Slatc of Maryland as the Board of Trustees may from time to time
determine.

ARTICLEV
DEFINITIONS

As used in the Declaration of Trust, the following terms shall have the following meanings unless
the context otherwise requires:

“Acquisition Expenses™ shall mean 2ny and all expenses incurred by the Trust, the Advisor, or
any Affiliate of either in connection with the s¢lection, financing, acquisition or development of any asset,
whether or not mcquired, including, without limitstion, legal fecs snd expenses, travel and
communications expenses, cosls of apjrdisals, nonrefundable option payments on property not scquired,
accounting fees and expenses, tifle inswrsnce premivms and capital expenditures relating to the
maintenance, repair and improvement of Property.

“Acquisition Fees” shall mean any and al) fees and commissions, exclusive of Acquisition
Expenses, paid by any Person to any other Person (including any fees or commissions pajd by or to any
Affiliate of the Trust or the Advisor) in connection with making or investing in Mortgages or the
purchase, development or construction' of a Property, including, without limitation, resl estate or
brokerage commissions, selection fees, Development Fees, Construction Fees, nonrecurring management
fees, mortgage loan origination fecs, pamts or any other fees of a similar nsture, Excluded shall be
Development Fees and Construction Fées paid to eny Person not affiliated with the Advisor or the
Sponsor {n connection with the actual developenent of a project.

"Advigor™ or “Advigors” shall mean the Person or Persoms, if sny, sppointed, employed or
contracted with by the Trust pursuant to Section 9.1 hereof and responsible for directing or performing
the day-to-day business affairs of the Trust, including any Person to whom the Advisor subcontracts all or
substantially all of such functions.

“Advisory Agreement” shall mean the agreement among the Trust, the Operating Partnership and
the Advisor pursuant to which the Advisor wilt direct or perform the day-to-day business affairs of the
Trust.

“Affiliate” or fated” shall mesn, with respect 1o any Person, (i) any Person directly or
indirectly owning, controlling or holding, with the power to vote, ten percent or more of the outstanding
voting sccuritics of such other Person; (li) any Person ten percent or more of whose outstanding voling
securilics arc directly or indirectly owned, controtled or held, with the power to vote, by such other
Person; (iii) any Person directly or indivectly controlling, controlled by or under common contrel with
such other Person; (iv) any executive officer, director, trustee or general parmer of such other Person; and
(v) any legal entity for which such Person acts as an executive officer, director, trustee or general partner.
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“Aggregyte Share Qwnership Limit” shall mean not more than 3.0% (in velue or number of
Shares, whichever is more restrictive) of the aggregate of the outstanding Shares. The number and value
of our outstanding Shares shall be determined by the Board of Trusiees in good faith, which
determination shall be conclusive for all purposes hereof.

“Appreised_Value" shall mean value according 1o an appruisal made by an Indcpendent
Appraiser,

“Average Invested Assets” shall mean, for & specified period, the average of the aggregate Book
Value of the assets of the Trust invested,directly or indirectly, in equity interests in and loans secured by
rea) estate, before reserves for depreciatjon, bad debts or other similar non-cash reserves, computed by
taking the average of such values at the end of cach month during such period; provided, however, that
during such periods in which the Trust is| oblaining regular independent valuations of the current value of
ita Net Assets for purposes of enabling fiduciaries of employee benefit plan sharcholders to comply with
applicable Department of Labor reporting requirements, “Average Invested Assets” will equal the greater
of (i) the amount detenmimed pursuant 1o Jhe forcgoing snd (ii) the asset valuation established by the most
recent such valuation report without reduttion for depreciation, bad debts o other non-cash reserves.

“Beneficial Owngrship” shall mean ownership of Shares by a Person, whether the inferest in
Shares is held directly or indirectly (including by a nominee), and shall include interesis that would be
treated as owned through the application of Section 544 of the Code, as modificd by Sections
856(h)(1)(B) and 856(h)Y3)(A) of the Code The terms “Beneficial Owner,” “Beneficially Owns” and
“Beneficially Owned” shall have the correlative meanings.

“Board” or “Beard of Trustees” shall have the meaning as provided in Article II herein,

“Book_Valus” shall mean the cost of any assets of the Trust, including the cost of any
improvements and before any deduction for depreciation or amortization, or any impairment or other
charge related to an sset, determined in accordance with generally accepted accounting principles.

"Business Day” shall mean any day, other than a Saturday or Sunday, that is ncither a legal
holiday nor a day on which banking ingtitutions in New York City are authorized or required by law,
regulation or executive order to close.

“Bylaws" shall mean the Bylaws of the Trust, as amended from time to time.

“Chsritable Beneficiary” shail mean one or more beneficiaries of the Charitable Trust as
determined pursuant to Scction 7.2.6.

“Chanitsble Trust™ shall mean an trust provided for in Scction T.2.1.

“Chacitable Trustes” shall meanithe Person unaffilisted with the Trust and a Prohibited Owner,
that is appointed by the Trust to serve as frustee of the Cheritable Trust.

“Clagy B Intereat” shal) have the mesning as provided in Section 9.1).
“Codc"” shall have the meaning as provided in Article [ herein.

"Common Share Ownership Limit" shall mean not more than 3.0% (in value or in number of
shares, whichever is mare restrictive) of the aggregate number of the outstanding Common Shares. The
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number and value of outstanding Common Shares shall be determined by the Board of Trustees in good
faith, which determination shall be conclusive for all purposes hereof.

“Common Shares” shall have the-meaning as provided in Scction 6.2 herein,

! by " shall mean a real estate or brokmge commission paid for

"Gompetitive Resl Estate Commission’
the purchase or sale of & Property that is reasonsble, customary and competitive in light of the size, type
and Jocation of the Property.

“Construction Fes” shall mean a fee or other remuncyation for acting as general contractor md{ot
construction manager to construct improvements, supervise and coordinate projects or to provide major
repairs or rehabilitations on & Property.

"ﬁnmm:_@gnmhm" shall mean owncship of Sharcs by a Person, whether the interest in
Shares is held divectly or indirectly (including by a nominee), and shall include interests that would be
treated as owned through the applicatjon of Section 318(e) of the Code, as modificd by Section
856{(3)(5) of the Code. The terms “Costructive Owner,” “Canstructively Owns" and “Constructively
Owned” shall have the correlative meanings.

“Contract Purchase Price” shallj mean the amount actually paid or allocated to the purchase,
development, construction or improvement of a Property or the amount of funds advanced with respest lo
a Mortgage in cach case exclusive of Acquisition Fees and Acquisition Expenses.

“Dealer Manager” shall mean a !"ersan selected by the Board to act as the dealer manager for an
Offering.

“Declaration of Trust” shalt this Second Amended and Restated Declaration of Trust and
any Articles of Amendment, Articles Supplementary or other modification or amendment thereto.

“Develonment Fec™ shall mean a fee for the packaging of a Property, including the negotiation
and approval of plans, and any assistance in obiaining zoning and necessary variances and financing for a
specific Property, either initially or at a later date.

“Distributiong™ shall mean any distributions of money or other property, pursuant to Section 6.6
hereof, by the Trust to ownérs of Shares, including distributions that may constitute a retum of capital for
federal income tax purposes.

“Effective Datc” shall mean the date on which the registration statement relating to the Trust's
Initial Public Offering is declared effective by the Securities and Exchange Commission.

"Excepted Holder" shall mean s sharcholder of the Trust for whom an Excepted Holder Limit is
crested by the Board of Trustees pursuant to Article VII.

"Exsepted Holder Limit" shall-mean, provided that the affected Excepted Holder agrees to
comply with the requirements established by the Board of Trustees pursuant to Section 7.1.7, and subject
to adjustment pursuant to Scction 7.1.8, the percentage limit cstablished by the Board of Trustees
pursuant to Section 7,1.7.

“Excess Shares” shall have the meaning provided in Section 7.1.1.
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“Gross Proceeds” shall mean the aggregate purchase price of all Shares sold for the account of the
Trust through an Offering, without dedustion for Selling Commissions, volume discounts, the marketing
support fee, any marketing support and due diligence expense reimbursement or Organization and
Offering Expenses. For the purpose of {nmpming Gross Proceeds, the purchase price of any Share for
which reduced Selling Commissions are paid to the Dealer Manager or a Soliciting Dealer (where net
proceeds to the Trust are not reduced) shall be deemed to be the full amount of the offering price per
Share pursunnt to the Prospectus for suchlOffering without reduction.

“Indempitee” shall have the meaning provided in Section 13.3(a).

“Independent Appraiser” shall tnean a Person with no material curvent or prior business or
personal relationship with the Advisor or the Trustees and who is engaged 1o a substantial extent in the
business of rendering opinions regarding fhe vatue of asscts of the type held by the Trust or of other assela
as determined by the Board of Trustees, #embership in a nationally recognized appraisal society such as
the American Institute of Real Estate Appraisers or the Society of Rea! Estate Appraisers shall be
conclusive evidence of such qualificationas to real property.

“Indepenident Trustee™ shall mesn a Trustee who is not on the date of determination, and within
the last two years from the date of determination has not been, dircctly or indirectly associated with the
Sponsor, the Trust, the Advisor or any of their Affiliates by virtue of (i} ownership of an intevest in the
Sponsor, the Advisor or any of their Affiliates, other than the Trust, (i) employment by the Trust, the
Sponsor, the Adviser or any of their Affiliates, (iii) servite as an officer or director of the Sponsor, the
Advisor or any of their Affiliates, other than as a Trustee of the Trust, (iv) performance of services for the
Trust, ather than as 2 Trustee of the Trusy, (¥) service a5 a director or trustee of more than three real estate
investment trusts organized by the Sponsor or advised by the Advisor, or (vi) maintenance of & material
business or professional relationship with the Sponsor, the Advisor or any of their Affilistes. A busineas
or professional relationship is considered “matcrial” if the sggregate gross revenue derived by the
prospective Independent Trustee from the Sponsor, the Adviser and their Affiliates exceeds 5% of the
prospestive Independent Trustee's (i) anpusl gross revenue, derived from all sources, during either of the
last two yeers; or (ii) net worth, on a fair market valuc basis. An indirect association shall include
circumstances in which a Trustee's spouse, parents, children, siblings, mothers- or fathers-in-law, sons- or
daughters-in-law or brothers- or sisters-in-law is or has been associsted with the Sponsor, the Advisor,
any of their Affiliates or the Trust. !

“Initial Date"” shall mean the datk upon which this Declaration of Trust is accepted for record by
the SDAT. ‘

“Initial Investment” shall mean that portion of the initial capitalization of the Trust contributed by
the Sponsor or its Affiliates pursuant to Secticn ILA. of the NASAA REIT Quidclincs.

“Initial Pyblic Offcring” shall mean the offering and sale of Shares of the Trust pursuant to the
Trust's first effective registration statement covering such Shares filed under the Secuities Act.

“Invested Capital” shall mean the amount eslculated by multiplying the total number of Shares
purchased by Shareholders by the issue price at the time of such purchase, reduced by the portion of any
Distribution that is attributable to Net Sales Proceeds and by any amounts paid by the Trust to repurchase
Shares pursuant to the Trust's plan for thy repurchase of Sharcs.

“Investrent Management Fee” sb;all have the meaning as provided in Section 9.6,
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“Joint Ventures” shall mean those joint venture or partnership arrangements in which the Trust or
the Operating Partnership is & co-venturen or general partmner established 1o acquire or hold assets.

*Leverage” shall mean the agpe‘l te wmount of indebtedness of the Trust for money bormowed
(including purchass money mortgage lon.rg; outstanding at any time, both secured and unsecured,

“Ligting™ shall mean the listing pf the Shares on a national securities exchange or the Nasdagq
Global Select Market or Nasdag Global Markzt, Upon such Listing, the Shares shall be deemed Listed,

"Market Price™ shall mean with respect to any class or series of outstanding Shares, on any date,
the Closing Price for such Shares on such date. The “Closing Price” on sny date shall mean the last sale
price for such Shares, regular way, or, if cose no such sale takes place on such day, the sverage of the
cloging bid and asked prices, regular way, for such Sheres, in cither case as reported in the principal
consolidated transaction reporting system with respect 1o securitics Jisted or admitted to trading on the
NYSE o, if such Shares are not listed of admitted 1o trading on the NYSE, a3 reported on the principal
consolidated transaction reporting sysiem with respect to securitics listed on the principal national
securities exchange on which such Share$ are listed or admitted to trading o, if such Shares are not listed
or admitted to trading on any national sepurities exchange, the last quoted price, or, if not so quoted, the
average of the high bid and low asked ptices in the over-the-counter markey, as reported by the National
Association of Securities Dealers, Inc. Automated Quotation System or, if such system is no longer in
use, the principal other automated quotgtion system that may then be in use or, if such Sharca are not
quoted by any such organization, the syerage of the cloting bid and asked prices ss furnished by a
professional market maker making a et in such Shares selected by the Board of Trustees or, in the
event that no trading price is available fgr such Shares, the fair market value of Shares, a3 determined in
good faith by the Board of Trustees.

*MGCL" shall have the mcauinajas provided in Section 8.2 herein.

“Morigages” shall mean, in connéction with morigage financing provided, invested in,
participated in or purchased by the Trust, all of the notes, deeds of trust, sccurity intcrests ar other
evidences of indebtedness or obligations, which are secured or collateralized by real property owed by the
borrowers under such notes, deeds of trust, security intercsts or other evidences of indcbtedness or
obligations.

“MRL" shall have the meaning a5 provided in Anticle [ herein. 4w

“NASAA REIT Guidelings” shall mean the Statement of Policy Regarding Real Estate
Investment Trusts published by the Nort) American Securities Administrators Association,

“Net Assets” shall mean total assets of the Trust {ather than intangibles) at cost, before deducling
depreciation, reserves for bad debis or pther non-cash reserves, less toial liabilitics, calculated at least
quarterly by the Trust on & basis consiktently applitd; provided, however, that during such periods in
which the Trust is obtsining regular independent valuations of the current value of ity net asscts for
purposcs of cnabling fiduciaries of employee benefit plan stockholders to comply with spplicable
Department of Labor reporting requirements, “Net Assets” shali mean the grester of (i) the amount
determined pursuant to the foregoing And (ii) the asscts' apgregate valuation established by ths most
vecent such valuation report without redviction for depreciation, bad debts or other non-cash reserves.

“Net Income™ shall mean, for period, total revenues applicable 1o such pericd, less the total
expenses npplicable to such period cxeliding additions to reserves for depreciation, bad debts or other
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similar non-cash reserves; provided, hogever, Net Income for purposes of calculating total allowable
Operating Expenses shall exclude the gair from the sale of the Trust’s assets.

“Net Selcs Progeeds” shall mea in the case of a transaction described in clause (i)(A) of the
definition of Sale, the proceeds of any su¢h ransaction less the amount of sclling cxpenses incurred by or
on behalf of the Trust, inctuding all real cjitate commissions, ¢losing costs and lega) fees and expenses. In
the case of a transaction described in dlause (i)(B) of such definition, Net Sales Procceds means the
proceeds of any such transaction less the gmount of selling expenses incurred by or on behalf of the Trust,
including any legal fees and expenses jand other selling expenses inourred in conncction with such
transaction. In the case of a transaction fescribed in clause (iYC) of such definition, Net Sales Proceeds
means the proceeds of any such transaction actually distributed to the Trust or the Operating Partnership
from the Joint Venture less the amoun! of any selling cxpenses, including legal fees and expenses
incurred by or on behsif of the Trust (bther than those paid by the Joint Venture), In the cesc of &
transaction or series of transaclions descr'{bed in elause {i)(D) of the definition of Sale, Net Sales Proceeds
means the proceeds of any such transactign (including the aggregate of all payments under & Mortgage on
or in salisfuction thereof other than regularly scheduled interest payments) less the amount of selling
expenses incurred by or on behalf of the t, including all commissians, closing costs and legal fees and
expenses. In the case of & transaction ribed in clause (iXE) of such definition, Net Sales Proceeds
mezans the proceeds of any such transaction less the amount of sciling expenses incurred by or on behalf
of the Trust, including any legal fees and|expenses and other selling expenses incurred in connection with
such transaction. In the case of a transaition described in clause (i) of the definition of Salc, Net Sales
Procecds means the proceeds of such transaction or series of transactions less all smounts generated
thereby which are reinvesied in one or nfore assets within 180 days thereafler and less the amount of any
real estate commissions, closing costs, arjd legal fees and expenscs and other selling expenses incurred by
or allocated 10 the Trust or the Operating Parmership in conncction with such transaction or series of
transactions. Net Sales Proceeds shall also include any smounts that the Trust determines, in its
discretion, to be economically equivalen{ 1o procecds of & Sale. Net Sales Procceds shall not include any
reserves established by the Trust in its discretion.

“NYSE" shall mean the New Yotk Stock Exchange.

|
“Offering” shall mean any private placement of Shares ar public offering and sale of Shares
pursuant to an cffective registration statefnent filed under the Securities Act.

“Operting Partnership™ shall mean CBRE Operating Partnership, L.P., through which the Trust
M2y OWn assels. i N

“nggﬂamgnmmg‘fn" shall mean the :aemem among the Trust, as the gencral
partner, and the limited partners named ; erein. \
“Organization apd Offering Ei " shall mean ali expenses incurred by and to be paid from
the assets of the Trust in connection witl] the formation, qualification and registration of the Trust, and the
marketing and distribution of Shares, including, without limilation, total underwriling and brokersge
discounts and commissions (including fees of the underwriters® attorueys), cxpenses for printing,
engraving, amending, supplcmenting, mhiling and distributing costs, salaries of employees while engaged
in sales activity, telephone and other 1efecommunications costs, al) adventising and marketing expenses
(including the costs related to investoniand broker-dealer sales meetings), charges of transfer agents,
registrars, trustees, escrow holders, deplsiterics, cxperts, fees, expenscs and taxes related to the filing,
registration and qualification of the sal¢|of the Shares under federal and state laws, including taxes and
fees, accountants® and attorneys' fecs.
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“Person” shall mean an individyal, corporation, partnership, limited liability campany, estate,
trust (including & trust qualified under Sections 40%(a) or 501{c)(17) of the Code), a portion of & trust
permanently set aside for or to be used fxclusively for the purposes described in Scetion 642(c) of the
Code, asscciation, private foundation within the meaning of Section 509(s) of the Code, joint stock
company or other entity and also included.a group as that term is used for purposes of Section 13(d)(3) of
the Securitics Exchange Act of 1934, as ajnended and 2 group to which an Excepted Holder Limit applies.

“Preferred Shares” shall have theimeaning as provided in Section 6.3 herein.

“Prohibited Qwner™ shall mean|with respect to any purported Transfer (or other event), any
Person who, but for the provisions of Section 7.1.1, would Beneficially Qwn or Constructively Own
Shares, and if appropriate in the contexq shall also mean any Person wha would have been the record
owner of Sheres that the Prohibited Owngr would have so owned,

“Property” or “Propertics” shall tean any and all property (real, personal or otherwise), wngible
or intangible, including interests in any n or in joint ventures, and all rents, income, profits or gaing
therefrom, which are owned by or held by, or for the account of, the Trust or the Operating Partnership,

t
“Prospectys” shall mean the sanje as that term is defined in Section 2(10) of the Securities Act,
inctuding a preliminary prospectus, an offering circular as described in Rule 256 of the General Rules and
Regulations under the Securities Act, or,|in the case of an intrastate offering, any document by whatever
name known, utilized for the purpose of ¢ffering and scliing Securitics to the public.

“Reintvestment Plan™ shall have t?mc mesning as provided in Section 6.14.
“REIT" shall mean a res) estate i}westmcnt trust under Sections 856 through 860 of the Code.,
]
"Eﬁﬂ‘_hg_mjgnuf_mg_ggﬁ&’f shall mean Sections 856 through 860 of the Code and any

suceessor oy other provisions of the Codé relating 1o real extate investment trusts (including provisions as
to the attribution of ownership of beneficial interests therein) and the regulations promulgated thereunder.

“Restriction Termination Date” shall mean the first day after the Initial Date on which the Board
of Trustees determincs that it is no longfr in the best interests of the Trust to sttempt 1o, or continue to,
qualify a5 & REIT or that compliance vith the restrictions and limitations on Beneficial Ownership,
Constructive Ownership and Transfers of Shares st forth herein is no Jonger required in arder for the
Trust 10 qualify as & REIT. -

"Roll-Up Entity” shall mean s partnership, real estate investment trust, corporation, trust or
sitnilar entity that would be created or \+auld survive after the successful completion of a proposed Roll-
Up Transaction. :

“Roll-Un Transaction™ shell medn s tansaction involving the acquisition, merger, conversion or
consolidation either directly or indirectlyl of the Trust and the issuance of securities of a Roll-Up Entity to
the Sharcholders, Such term does not inc;‘ludc:

() & tansaction involving securitics of the Trust that have listed on & natioml
securities exchange or included for quatation on a national market system for ot least 12 months; or

& transaction inyolving the conversion to corporate or association form, if, sz a
consequence of the transaction, there will be no significant sdverse change in any of the following:
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()  Shareholfiers’ voting rights;

[{)] the term i:f existence of the Trust;
(iii)  Sponsor Jlr Adviser campensation; or
(iv} the Tmstfra investment objectives.

“Sule” or “Sales" shall mean (i) ahy transaction or series of transactions whereby: (A) the Trust or
the Opemsting Parinership directly or {ndirectly {cxcept as described in other subsections of this
definition) sells, grants, transfers, convavs, or relinquishes its ownership of any Property or portion
thereof, including the lease of any consisting of a building only, and including any event with
respect to any Property which gives rise fo a significant amount of insurance proceeds or condemnation
awards; (B) the Trust or the Opersting Partnership directly or indirectly (except as described in other
subsections of this definition) seils, grants, tranafers, conveys, or relinquishes its ownership of all or
substantially sll of the interest of the Trust or the Operating Partncrship in any Joint Yenture in which it is
& co-ventwrer or partner; (C) any Joint| Venture dirccily or indirectly (except as described in other
subsections of this definition) in which the Trust or the Operating Parinership as a co-venturer or partner
sells, grants, wransfers, conveys, or relingyishes its ownership of any Property or portion thereof, including
any event with respect to sny Property which gives risc to inswence claims or condemmstion awards; or
(D) the Trust or the Operating Partnership directly or indirectly {except as described in other subsections
of this dcfinition) sells, grants, conveys|ar relinquishes its interest in any Mortgage or portion thereof
(including with respect to any Moartgege, all psyments thercunder or in satisfaction thereol” other than
regularly scheduled interest payments) of smounts owed pursuani to such Mortgage and any event which
gives rise 10 8 significant smount of fnsurance proceeds or similar awards; or (E) the Trust or the
Opersting Partnership directly or indirectly (except as described in other subsections of this
definition) sells, grants, transfers, conveys, or relinquishes its ovnership of any other nsset not previously
described in this definition or sny potfion thereof, but (i) not including any transaction or series of
transactions specified in clause (i) (A) Yrough (E) above in which the procesds of such transaction or
serics of trangaclions are reinvested in orje or more asssts within 180 days therenfter.

“SDAT" shall have the muningrns provided in Section 6.4 herein,

“Secuyritica™ shall mesn any of the following issucd by the Trust, as the text requires: Shares, any
other stock, shares or other evidences of equity ar beneficial or other interests, voting trust certificates,
bonds, debentures, notes or other evidences of indebiedness, secured or unsecured, convertible,
subordinsted or otherwise, or in g | any instrumenis commonly known ms “securities” or any
certificates of intcrest, shares or participations in, temporary or interim certificates for, receipts for,
guarantees of, or warrants, aptions or rights to subscribe to, purchase or scquire, any of the foregoing.

“Sccuritics Act” shall mean the) Scounities Act of 1933, as amended from time to lime, or any
successor statute thereto. Referente to any provision of the Securitics Act shall mean such provision as in
effect from time to time, as the same maj be amended, and any successar provision thereto, as interpreted
by any applicable regulations as in cffecy from time to time,

*Selli jssions” shall r&nn any and ail commissions payable to underwritcrs, dealer
mansgers or other broker-dealers in conl’cction with the sale of Shares.
[
“Sharcholder List" shalt have th meaning a5 provided in Section 12.8.
!
i
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“Shareholdeys” shall mean the rd holders of the Shares as maintained in the books and
records of the Trust or its transfer agent. |

“Shares” shall mean shares of bineficinl interest of the Trust of any class or series, including
Common Shares or Preferred Shares,

“Soliciing Deslery” shall m 1 those broker-dealers that are members of the National
Association of Securities Dealers, Inc., Or that are exermpt from broker-desler registration, and that, in
cither case, enter into participating brokex or other agreements with the Dealer Manager 1o sell Shares.

“Sponsor” shall mean any Persait which (i) is direx:tly or indirectly instrumental in organizing,
wholly or in part, the Trust, (ii) will ge Or paticipate in the management of the Trust, and any
Affiliste of any such Person, other thnn ' Person whose cmly relationship with the Trust is that of an
independent property manager and whosq: only compensation is ns such, (iif) takes the initintive, directly
or indirectly, in founding or. orgsnizing (he Trust, either alone or in conjunction with one or more other
Persons, (iv) receives & material participgtion in the Trust in connection with the founding or organizing
of the business of the Trust, in consideratjon of services or praperty, or both services and property, (v) has
a substantial number of re]monshlps and contacts with the Trust, (vi) possesses significant rights to
control Properties, (vii) receives fees foriproviding services to the Trust which are paid on a basis that is
not custamary in the industry, or {viii) provides goods or services to the Trust on a basis which was not
negotiated at arm’s-length with the Trus, “Sponsor” does not include wholly independent third parties
such as attorneys, accountants and underfvriters whose anly compensation is for professional services,

“Total Assets” shall mean for a fpecificd period, the average of the aggregate Book Value of the
assels of the Trust before reserves for|deprecintion or bad debts or other similar non-cash rescrves,
compuied by waking the average of such yalues at the end of each month during such period.

*Total Opeeating Expenses” shall mean afl costs and expenses of every character peid or incurved
by the Trust as determined under generally accepted accounting principles, that are in any way rejated to
the operation of the Trust ar to Trust bubiness, including advisory fees, but excluding (i) the expenses of
raising capital such as Organization &id Offering Expenses, legsl, audit, accounting, underwriting,
brokerage, listing, registration, and o fees, printing and cther such ¢xpenses and tax incurmred in
connection with the issuance, distributipn, ransfer, registration and Listing of the Shares, (ii) interest
payments, (1ii) taxes, (iv) non-cash expenditures such as deprecintion, amortization and bad debt reaerves,
{(v)incentive fees paid in compliance [vith the NASAA REIT Guidelines; (vi) Acquisition Fees and
Acquisition Expenses, (vii) real eslale tommissions on the Sale of Property, and (wiii) other fees and
expenses connected with the acquisition and disposition of real estate mtefcm. mortgage loans or other
property (including the cosis of forcc]oqm'c, insurance premiums, legal services, maintenance, repair and
impravement of property).

“Transfer” shall mean sny |
well as any other event thal causes
Ownership, or any agreement to take a

e, sale, transfer, gift, assignment, devise or other disposition, as
ny Person 1o scquire Beneficial Ownership of Constructive
such actions or cause any such events, of Shares or the right to
vote or receive dividends on Shares, |including (a) the granting or exercisc of any option (or any
disposition of any option), (b} any dispqgsition of any securities or rights convertible into or exchangeable
for Shares or any interest in Shares 4r any exercise of any such conversion or exchange right and
(c) Transfers of interests in other entiticq that result in changes in Beneficial or Constructive Ownership of
Shares; in each case, whether voluntary] or involuntary, whether owned of record, Constructively Owned
or Beneficislly Owned and whether by operstion of law or otherwise, The terms “Transferring” and
“Transferved” shall have the corvelative meanings.
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“Trust” shall have the mesning |.1l provided in Article Il herein.
*Trustee™ shall mean 8 member olg' the Board of Trustees which manages the Trust.

“Unimproved Resl Property” 8 {1l mean Property in which the Trust has an equity interest that
was not acquued for the purpose of prodiicing rental or other operating mcome, that has no development
or construction in process and for whzc 10 development or construction is planned, in good faith, to
commence within onc year. :

ARTICLE VI
SHARE$ OF BENEFICIAL INTEREST

i . The beneficial interest of the Trust shall be divided into
shares of beneficial interest (the *, "), The Trust has authority to issue a total of 1,000,000,000
shares of beneficial imerest, of which 990,000,000 shares arc designated as common shares, $0.01 par
value per share ("Common Shares™}, end 10,000,000 shares are designated os preferred shares, $0.01 par
value per share (“Preferred Shares™). Ifi shares of one class are classificd or reclassified into shares of
another class of shares pursuant to this Article VI, the number of authorized shares of the former class
shall be aulomatically decreased and number of shares of the latter class shall be automatically
increased, in each case by the number ofishares so classified or reclassified, so that the aggregate number
of shares of beneficial interest of al] clastes that the Trust has suthority to issuc shall not be more than the
tolal number of shares of bencficiai int set forth in the second sentence of this paragraph. The Board
of Trustces, with the approval of = majorfty of the entire Board of Trustces and without any action by the
sharcholders of the Trust, may amend the: Declaration of Trust from time to time to increase or decrease
the aggregate number of Shares or the number of Shares of sny class or series that the Trust has authority
to issue.

Section 62 Comumon Shares

Section 6.2.1 f . The Common
Shares shall be subject to the express terms of any series of Preferred Shares,

Section 6.1

Section 6.2.2 iplion. Each Common Share shali entitle the holder thereof to one
vote per share on all matters upon which|Shareholders are entitled 1o vote pursuant to Section 12.2 hereof.
Common Sharcs shall have equal dividénd, distribution, liquidation and other rights, end shall havé no
preference, cumulative, preemptive, contersion or exchange rights. Each Comumon Shere, when istued in
accordance with the terms of an Offering, shel! be fully paid and non-assessable, The Board may classify
or reclassify any unissued Common Shares from lime to time in ane or more classes or scrics of Shares,

Section 6.2.3  Rights § iquidation. In the event of any voluntary or involuntary
liquidstion, dissolution or winding up, 4r any distribution of the asscts of the Truat, the aggregnte asscts
available for distribution to holders ofj the Common Sharcs shall be detesmined in sccordance with
applicable law, Each holder of Commdn Sherez shall be entitled 1o receive, subject 1o the rights of the
holders of any series of Preferred § . ratably with cach other holder of Common Shares, that portion
of such aggregate asse1s available for diptibution as the number of outstanding Common Shares held by
such holder bears to the total number of putstandmg Commaon Shares then outstsnding,

Section 6.2.4  Voling Rights. Except us may be pravided otherwise in the Decleration
of Trust, and subject to the express terms of any series of Preferred Shares, the holders of the Commaon
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Shares shall have the exclusive right to jole on all matters (as to which a common sharcholder shall be
entitled to votc pursuant to applicable law) at all meetings of the Sharcholders.

Section 6.3 . ‘The Board may classify any unissued Preferred Shares and
reclassify any previously classified but dnissued Preferred Shares of eny series from time to time, in one
or more classes or serics of Shares, The voting rights of the holders of shares of any series of Preferred
Sharca shall not cxeced voting rights thaf bear the same relationship to the voting rights of the holders of
Common Shares as the consideration paif) to the Trust for cech Preferred Share bears to the book value of
each outstanding Common Share.

Section 6.4 MMR?]QM]&SMH Prior to issuance of classified or reclassified
Shares of any class or series, the Board 1y resolution shall: (a} designate that class or series to distinguish
it from all other classes and series of Shares; (b) specify the number of Shares to be included in the class

or series, (c) sct or change, subject to the: provisions of Section 6.9 and subject to the express terms of any
ciass or series of Shares outstanding ap the time, the preferences, conversion or other rights, voting
powers, restrictions, limitations as to fividends or other distributions, qualifications and terms and
conditions of redemption for each classjor series; and {d) cause the Trust \o file articles supplementary
with the State Department of Assessmenls and Taxation of Maryland (“SDAT"™). Any of the terms of any
¢lass or serics of Shares sct or changed t to clause {c) of this Section 6.4 may be made dependent
upon facts or events ascertainable putsidg the Declanstion of Trust (including determinations by the Board
or other facts or events within the contro] of the Trust) and may vary among holders thereof, provided that
the manner in which such facts, events of variations shall operate upon the terms of such class or series of
Shares is clearly and expressly set forth in the articles supplementary filed with the SDAT.

Section 6.5 izati Issuanee. The Board of Trustees may suthorize
the issuance from time to time of Shag of any class or scries, whether now or hereafier authorized, or
sccuritics or rights convertible into Shares of any class or series, whether now or hereafier authorized, for
such considerstion (whether in cash, property, past or future services, obligation for future payment or
atherwisc) as the Baard of Trustees mayl deem advissble (or without consideration in the case of a Share
split or Share dividend), subject to sudh restrictions or limitations, if any, as may be set forth in the
Declaration of Trust or the Bylaws.

Section 6.6 i ibutions. The Board from time to time may authorize and the
Trup moy pay 1o Sh:luholdm such djvidends or other Distributions i cash or other property as the
Board in its discretion shall determine. [ The Board shall endeavor 1o authorize, and the Trust may pay,
such dividends and Distributions as shail be necessary for the Trust to qualify as & REIT under the REIT
Provisions of the Code unless the Board has determined, in its sole discretion, that qualification as s REIT
is not in the best interests of the Truft; provided, however, Sharcholders shall have no right to any
dividend or Distribution unless and until authorized by the Board and declared by the Trust. The exercise
of the powers and rights of the Board pursuant to this section shall be subject to the provisions of any
class or serics of Shares at the time ou ing. The receipt by any Person in whose name any Shares are
registered on the records of the Trust or by his or her duly authorized agent shall be a sufficient discharge
for al} dividends or Distributions payable or deliverable in respect of such Shares and from all lability to
see to the application thereof. Distribjtions in kind shall not be permitted, except for distributions of
readily marketable securities, dxsmbun%:s of beneficial interests in 8 liquidating trust established for the
dissolution of the trust and the liquidati¢n of ils assets in accordance with the texms of the Declaration of
Trast, or distributions in which (i) the Hpard sdvises each Shareholder of the risks associated with direct
ownership of the property, (ii) the Boatd offers each Sharcholder the clection of receiving such in-kind
distributions, and (iii} in-kind distribulit,ns tre made only to those Sharcholders that accept such offer.

12
NYB 15271965




Section 6,7 G . All Shares shall be personal property entitling the
Shareholders only to those rights provided in the Declaration of Trust. The Shareholders shal) have no
interest in the Property of the Trust and hall have no right lo compel any partition, division, dividend or
distribution of the Trust or of the Propert} of the Trust. The death of s Shareholder shall not terminate the
Trust. The Trust is entitled to treat a§ Sharcholders only those persons in whose names Sharcs are
registered as holders of Shares on the shaye ledger of the Truat.

Section 6.8 cti . The Trust may, without the consent or approval of any
Shareholder, issue fractional Shares, elifninate a fraction of a Share by rounding up or down to a full
Share, sange for the disposition of a frpction of & Share by the person entitled to it, or pay cash for the
fair value of » fraction of a Share. .

Section 6.9 mem_and}&ﬂnm All Shartholders are subject to the provisions of the
Declaration of Trust and the Byjlaws. ¢

i . Subject lo an express provision to the

contrary in the terms of any class or geries of bencficial interest hereafter authorized, the Board of

Trust upon request. Such transfer will plso be recorded on the books of the Trust. Upon issuance or
transfer of Shares, the Trust will provide the Sharchalder with information conceming his or her rights

Section 6.12 itabili holders. From the Effective Date until Listing, the following
provisions shall apply: ‘
Section 6.12.1 . Subject to suitability standards

catablished by individual statcs, to becofne # Shancholder in the Trus, if such prospective Sharcholder is
an individual (inchuding an individual bmeficiary of 8 purchasing Individual Retirement Account), or if
the prospeclive Sharcholder is 8 fiduciry (such as a trustee of a trust or corporate pension or profit
sharing plan, or other tax-exempt organifation, or a custodian under & Uniform Gifts o Minors Act), such
individual or fiduciary, as the case may be, must represent to the Trust, among other requirements as the
Trust may require from time to time:  °

the donor who directly or indirectly supplies the funds to purchase the Shares) has & minimum annual

(a) that such indi:Eual {or, in the case of n fiduciary, that the fiduciary account ar
(excluding home, fumishings and automabiles) of not less then

gross income of $45,000 and 2 net wo
$45,000; or !

lies the funds to purchase the Shares) has s net worth {excluding
t less than $150,000,

the donor whe directly or indirectly s
home, fumishings and automobiles) off

that such ind‘i'%uai {or, in the case of n fiduciry, that the fiduciary account or

Section 6.12.2 itabili . The Sponsor and cach Person
selling Shares on behalf of the Spoasarjor the Trust shall make every reasonable effort 10 determine that
the puwchase of Sharcs is 8 suitable appropriate investment for each Sharcholder. In making thix
determination, the Sponsor or each Person salling Shares on behalf of the Sponsor of the Trust shall

13
NYB 15111965




ascertain that the prospective Shareholfier: (s) meets the minimum income and net worth standards
established for the Trust; (b)can nably benefit from the Trust based on the prospective
Shareholder's oversl] investment objectites and portfolio structure; (c) is able to bear the economic risk
of the investmen! based on the prospectiye Shareholder's overall financial situstion; and (d) has apparent
understanding of (1) the fundamental risks of the investment; (2) the risk that the Sharcholder may lose
the entire investment; (3) the lack of lighidity of the Sharcs; {4) the restrictions on trensferability of the
Shares; (5) the background and qualtificafions of the Sponsor or the Advisor; and (6) the tax consequences
of the investment. :

The Sponsor or cach Person selljng shares on behalf of the Sponsor or the Trust shall make this
determination on the basis of informatlon it has obtaincd from a prospective Sharcholder, Relevant
information for this purpose will includd at least the age, investment objectives, investment experiences,
income, net worth, financia) situation, ahd other investments of the prospective Shareholder, as well as
any other pertinent factors.

The Sponsor or each Person sclling Shares on behalf of the Sponsor or the Trust shall maintain
records of the information used to deterngine that an investment in Shares is suitable and appropriate fora
Sharcholder. The Sponsor or each Perpon sclling Shares on behalf of the Sponsor or the Trust shall
maintain these records for at least six

Section 6.12.3  Minimi Ve d sfer. Subject to certain individual state
requirements, no sale or transfer of Sharps will be permitted of less than $1,000, and a Sharcholder shall
not transfer, fractionalize or subdivide [such Shares so #5 to retain less than such minimum number
thereof, :

Section 6.13

istributi i . The Board may clect lo adopt, from time to
time, & Distribution reinvestment plarl or plans (each, » “Reinvestment Plen™). Under any such
Reinvestment Plan, (i) all material inforation regarding Distributions to the Sharcholders and the effect
of reinvesting such Distributions, incliiding the 1ax consequences thercof, shall be provided io the
Shareholders not less often than annually, and (ii) each Shareholder participating in such Reinvestment
Plan shall have a reasonable opportunify to withdmw from the Reinvestment Plan not less often than
annually sfter receipt of the informatien pequired in clause (i) above.

ARTICLE VIl
RESTRICTION ON 'lfRANSFER AND OWNERSHIP OF SHARES
Section 1.1 Shares. .

Section 7.1.1 ership Limitations. During the period commencing on the Initial
Date and prior to the Restriction Termination Date:

{2}  Basic Resimiclions.
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(i) (1) o Person, other than nn Excepted Holder, shall Beneficially
Own or Constructively Own Shires in excess of the Aggregate Share Ownership Limit, (2) no
Person, other than an Excepted Holder, shall Beneficially Own or Constructively Own Common
Shares in excess of the Commpn Share Ownership Limit and (3) no Excepted Holder shail
Beneficially Own or Constructivily Own Shares in excess of the Excepted Holder Limit for such
Excepted Holder. :

(ii} No Pe shall Beneficially or Constructively Own Shares to the extent
that such Beneficial or Constructjve Ownership of Shares would result in the Trust being “ciosely
held” within the meaning of Sectfon 856(h) of the Code (without regard to whether the ownership
interest is held during the last hpif of a taxable year), or otherwise failing to qualify as a REIT
(including, but not limited to, Beheficial or Constructive Ownership that would result in the Trust
owning (actuafly or Constryctively)an inferest in a temant that is described in
Section 856(d)(2)(B) of the if the income derived by the Trust fom such temant would
couse the Trust to fail to satisfylany of the gross income requirements of Section BS6(c) of the
Code).

ing any other provisions contained herein, any Transfer of
sfer is the result of & transaction entered into through the
facilities of the NYSE or any| other national securities exchange or sutomated inter-dealer
quotstion system) that, if effective, would result in Shares being beneficially owned by less than
100 Persons (determined under fhe principies of Section 856(a)(5) of the Code) shall be void ab
initio, and the intended transfere shall acquire no rights in such Shares.

If any Trensfer of Shares (whether or not such Transfer is the
gh the fecilitics of the NYSE or any other national sccuriticy
tation sysiem) occurs which, if effective, would result in any
vely Owning Shares in violation of Section 7.1.1(a)(i} or (ii),

result of a transaction entered into
exchange or automated inter-dealer qu
Person Beneficially Owning or Constru

(i) then, € t as provided in Section 7.1.7, that number of Shares the
Beneficial or Constructive hip of which otherwise would cause such Person to violate
Section 7.1.1{a)(i) or (ii) (roundqd to the nearest whole share) shall be automatically converied to
Excess Shares and transferred tola Charitable Trust for the benefit of a Charitable Beneficiary, as
described in Section 7.2, effective es of the close of business on the Business Day prior to the
date of such Transfer, nd such Berson shall scquire no rights in such Excess Shares; or

(ii) if the tlansfer to the Charitable Trust described in clause (i) of this
sentence would not be effective|for any reasan to prevent the violation of Section 7.1.1(a)(i) or
(ii), then the Transfer of that number of Excess Shares that otherwise would cause any Person to
violale Section 7.1.1(s)i)or (i) shall be void ab initio, and the Prohibited Owner or other
intended transferce shall acquireiho rights in such Excess Shares.

Section 7.1.2 i . If the Board of Trustees or any duly authorized
committee thereof shall at any time deﬂﬁ' inc in good faith that s Transfer or other cvent has taken place
that results in a violation of Section 7.1/1 or that a Person intends (o acquire or has attermnpted to soquire
Bencficial or Constructive Ownership of any Shares in violation of Section 7,1.1 (whether or not such
violation is intended), the Board of Tnistees or a committee thereof shall take such action as it deems
advisable to refuse to give effect to dr to prevent such Transfer or ather event, including, without
limitation, causing the Trust to redeern Shares, refusing to give effect to such Transfer on the books of the
Trust or instituting proceedings to enjéén such Transfer or other event; provided, however, that any
Transfers or atiempted Transfers or ouu;r events in viclation of Section 7.1.1 shall automatically result in
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the transfer to the Charitable Trust d. 'gribed above, and, where applicable, such Transfer (or other
event) shall be void ab initic as provided|above irmespective of any action (or non-action) by the Board of
Trusices or 8 commitice thereof.

Section 7.1.3 i i . Any Person who acquires or attempts or
intends to acquire Beneficial Owmership| or Constructive Ownership of Shares that will or may violate
Section 7.1.1(a), or any Person who is & Prohibited Owner that resvlted in a transfer to the Charitable
Trust pursuant to the provisions of Sectign 7.1.1(b), shall immedisicly give written notice to the Trust of
such event, or in the case of such a propsed or attempted transaction, give at Jeast 15 days prior written
rotice, and shalt provide to the Trust such other mformation as the Trust may request in order to
determine the effect, if any, of such Transfer on the Trust's status as a REIT.

jon. From the Injtial Date and

Section 7.1.4
prior to the Restriction Termination Date|

{(s) every awner of §.5% or more (or such other percentage as required by the Code
or the Treasury Regulations promulgated thereunder) of all clagses or scries of ouistanding Sharcs,
including Common Shares on eny dividend record date during each taxable year, within 30 days after the
end of each taxable yesr, shall give writtdn notice to the Trust stacing the name and address of such record
holder, the number of Shares and other|Shares Beneficially Owned and a description of the manner in
which such shares are held. Each sich record holder shall provide to the Trust cuch additional
information as the Trust may request|in order to determine the effect, if any, of such Beneficial
Ownership on the Trust's status a5 & REIT and the Trust’s status under the Department of Labor plan
asset regulations end to comply with thq requircments of any taxing suthority or governmental sutharity
or 1o determine such compliance and to|ensire compliance with the Aggregate Share Ownership Limit.
The ‘Trust may request such information] afler every sale, disposition or transfer of the Common Shares
prior to the date a registration statement for such share becomes effective.

) ()  cach Person w]?o i 8 Beneficia) or Constructive Owner of Shares and each
Person (including the sharcholder of ) who is holding Shares for 3 Beneficial or Constructive
Owner shall provide to the Trust such |nformation as the Trust may request, in good faith, in order to
determine the Trust's status as a RETT and to comply with requirements of any laxing suthority ¢r
governmenta! authority or to determine sach compliance.

Section 7.1.5 i itnited. Subject to Section 8.1 of the Declarstion of
Trust, nothing contined in this Section 7.1 shall limit the authority of the Board of Trustees to take such
other action 85 it deems necessary or adyisable 1o protect the Trust and the interests of its sharcholders in
preserving the Trust's status as a REIT,

Section 7.1.6  Ambiaity. In the case of an ambiguity in the application of any of the
provisions of this Section 7.1, Section 7|2 ot any definition contained in Article V, the Board of Trustees
shall have the power to determine the afiplication of the provisions of this Article VIT or with respect 1o
any situstion based on the facts known|to it. .In the event Section 7.1 or 7.2 requires an ection by the
Board of Trustees and the Declaration jof Trust fails to provide apecific guidance with respect to such
action, the Board of Trustces shall have. the power to determine the action lo be taken so long as such
Bction is not contrary to the provisions| of Article V or Sections 7.1 or 7.2. Absent a decision to the
contrary by the Board of Trustees (whigh the Board may make in its sole and absolute discretion), if a
Person would have (but for the remedieqset forth in Section 7.1.1(b)) acquired Beneficial or Construstive
Ownership of Shares in violation of Sqttion 7,1,1(a), such remedics (as applicable) shall first apply to
Shares which, but for such remedics, Yould have been actuzlly owned by such Person, and second to
Shares which, but for such remedics, wquld have been Beneficially Owned or Constructively Owned (but

]
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1

not actually owned) by such Person, prl rata among the Persons who actually own such Shares based
upon the relative number of Shares held by each such Person.

Section 7.1.7 m*m

(a) Subject to Sectibn 7.1.1{s)(ii), the Board of Trustzes, in its sole discretion, may
exempt (prospectively or retroactively)|n Person from the Agpregate Share Ownership Limit or the
Common Share Oumership Limit, as the ease may be (however, the Board of Trustees may not grant such
an exemption to any Person whose owrprship, direct or indirect, of in excess of 3.0% of the number or
value of the outstanding Shares (whichéver is more restrictive) would result in the Trust being “closely
held” within the meaning of Section B58{h) of the Code or otherwise would result in the Trust failing to
qualify as 2 REIT), and may establish orli se an Excepted Holder Limit for such Person if:

) the Bodrd of Trustees obtains such representations and underwskings
from such Person a3 wre ressohably necessary to sscertain that no individual's Beneficial or
Constructive Ownership of such|Bhares will violate Section 7.1.1(e)(ii);

(ii) such Parsan does not and represents that it will not own, actually or
Constructively, an interest in 2 1 of the Trust (or » tenant of any entity owned or controlled
by the Trust) that would cause the Trust to own, actually or Constructively, more than a 9.8%
interest {ag set forth in Section 886{d)(2)(B) of the Code} in such tenant and the Board of Trustees
obtains such representations and undertakings from such Person as are reasonably necessary to
ascertain this fact (for this pufpose, a tenant from whom the Trust {or an entity owned or
controlled by the Trust) derives (and is expected 1o continue to derive) a sufficiently small
amount of revenue such that, in the opinion of the Board of Trustees, rent from such tenant would
not adversely affect the Trust's pbility to qualify as a REIT, shalt not be treated as a tenont of the
Trust); and :

(i)  such Person agrees that any violation or sttempted violation of such
representstions or undertakings for other action which is contrary to the restrictions contained in
Sections 7.1.1 through 7.1.6) ¥ill result in such Shares being nutomatically transferred 10 2
Charitable Trust in accordance ith Sections 7.1.1(b) and 7.2.

(b) Prior to grantijg any exception pursuant 1o Section 7.1,7(s), the Board of
Trustees may require 8 ruling from the Internal Revenue Service, or an opinion of counstl, in either case
in form and substance satisfactory to thelBoard of Trusteea in ita sole discretion, as it may deom neccssary
or advisable in order to determine or cnure the Trust’s status as a REIT. Notwilthstanding the receipt of
any ruling or opinion, the Board of T{usices may impose such conditions or restrictions as it deems
appropriste in connection with granting guch exception.

(c) Subjcet 1o Section 7.1.1(a)ii), an underwriter which participates in a public
offering or a private placement of Shargs (or sccurities convertible into or exchangeable for Shares) may
Beneficially Own or Constructively Gwn Shares (or securities corivertible into or exchangeable for
Shares) in excess of the Aggregate Shage Ownership Limit, the Common Share Ownership Limit or both
such limits, but only to the extent necestary to facilitate such publie offering or private placement.

(d) The Board of [Trustces may only reduce the Excepted Holder Limit for an
Excepted Holder: (1) with the written cgnsent of such Excepted Holder st any time, or (2) pursuant to the
terms and conditions of the agreements and undertakings entered into with such Excepted Holder in
connection with the establisthment of the Excepted Holder Limit for that Excepted Holder, No Excepied
Holder Limit shall be reduced to & percentage that is less than the Commen Share Ownership Limit.
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however, that a decreased Common Shire Ownmhip Limit and/or Aggregate Share Ownmhip Limit
will not be effective for any Person whose percentage ownership of Shares is in excess of such decreased
Common Share Ownership Limit and/gr Aggregste Share Ownership Limit until such time as such
Person's percentage ownership of Shared.equals or fulls below the decreased Common Share Ownership
Limit and/or Aggregate Share Ownership Limit, but until such time as such Persan's percentage
ownership of Shares falla below such decyeased Common Share Ownership Limit and/or Aggregate Share
Ownership Limit, any further acquisitiorf of Shares will be in violation of the Commeon Share Ownership
Limit snd/or Aggregatc Share Ownership Limit and, provided further, that the new Common Share
Oumership Limit and/or Aggregate Shard Ownership Limit would not allow five or fewer Persons (taking
into account all Excepted Holders) to Heneficislly Own more than 49.9% in value of the outstanding
Shares.

Section 7.1.9  Legend.| In the event that the Shares become certificated, each certificate
for Shares shalt bear substantially the following legend:

PURPOSE QF THE TRUST'S MAINTENANCE OF ITS STATUS AS A REAL
ESTATE INVESTM TRUST (A “REIT"} UNDER THE INTERNAL
REVENUE CODE OF 986, AS AMENDED (THE “CODE™. EXCEPT AS
OTHERWISE PROVIED PURSUANT TQ THE DECLARATION COF
TRUST, AMONG OQTHER RESTRICTICNS, NO PERSON MAY
BENEFICIALLY OWN SHARES OF COMMON BENEFICIAL INTEREST
OR SHARES IN EXCESS OF 3.0% (OR SUCH GREATER PERCENTAGE AS
MAY BE DETERM BY THE BOARD OF TRUSTEES OF THE
TRUST)OF THE A{FGREGATE NUMBER OR VALUE OF THE
OUTSTANDING § OF COMMON BENEFICIAL INTEREST OR
SHARES OF THE TRUST. ANY PERSON WHO ACQUIRES OR
ATTEMPTS TO ACQQUIRE SHARES OF COMMON BENEFICIAL
INTEREST OR § IN EXCESS OF THE AFOREMENTIONED
LIMITATION, OR PERSCN WHO 15 OR ATTEMPTS TO BECOME A
TRANSFEREE SUCH THAT EXCESS STOCK RESULTS UNDER THE
PROVISIONS OF DECLARATION OF TRUST, SHALL
IMMEDIATELY G WRITTEN NOTICE OR, TN THE EVENT OF A
PROPOSED OR ATTEMPTED TRANSFER, GIVE AT LEAST 15 DAYS
PRIOR WRITTEN NOTICE TO THE TRUST OF SUCH EVENT AND SHALL
PROVIDE TO THE TRUST SUCH OTHER INFORMATION AS IT MAY
REQUEST IN ORDER TO DETERMINE THE EFFECT ON ANY SUCH
TRANSFER ON THE TRUST'S STATUS AS A REIT. ALL CAPITALIZED
TERMS IN THIS LEJEND HAVE THE MEANINGS DEFINED IN THE
DECLARATION OF TRUST, A COPY QF WHICH, INCLUDING THE
RESTRICTIONS ON| TRANSFER, WILL BE SENT TO ANY
STOCKHOLDER ON JREQUEST AND WITHOUT CHARGE. IF THE
RESTRICTIONS ON SFER ARE VIQLATED, THE SECURITIES
REPRESENTED HERHBY WILL BE CONVERTED INTO AND TREATED
AS SHARES OF EXCBSS STOCK THAT WILL BE TRANSFERRED, BY
OPERATION OF LAW, TO THE TRUSTEE OF A CHARITABLE TRUST
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FOR THE EXCLUSIME BENEFIT OF ONE OR MORE CHARITABLE
ORGANIZATIONS.

Section 7.1.10 m;ajggmm
(a) Definitions. Fot purposes of this Section 7.1.10, the following terms shall have

the following meanings:

“Benefit Plan Investor” shall man (i) an employcc benefit plan (as defined by Section 3(3) of
ERISA), whether or not it is subject to Title [ of ERISA; (ii) a plan described in Section 4975(¢) (1) of
the Code; (iii) an entity whose underlying assets include (or are deemed for purposes of ERISA or Section
4975 of the Code to include) the assets f any plan described in clause (i) or (i) above by reason of the
plan’s investment in such entity; or (i) an entity that otherwise constitutes s “benefit plan investor”
within the meaning of the Plan Asset Regulation.

“ERISA" shal! mean the Employee Retirement Income Security Act of 1974, as amendcd, or any
successor slatute,

“Plan Asset Reguiation™ shall njean the plan asset regulation promulgated by the Department of
Labor under ERISA ot 29 C.F.R. Section 2510.3-101,

«25% Limil” sholl mean ownerghip by Benefit Plan Investors, in the aggregate, of 25% or more
of the value of any class of equity interdst in the Trust {calculated by exchuding the value of any interest
heid by any person, other than & Benefft Plan Investor, who has discretionery authority or control with
respect to the sssets of the Trust or sny person who provides investment advice to the Trust for a fee

(direct or indirect) with respect 10 such apsets, or any affiliate of such person),

) imitations. Commencing on the Initial Date and terminating as
provided in Section 7.1, 10 {€) below, ng Bencﬁt Plan Investor may acquire sharcs of common beneficial
imterest if the aggregate Benefit Plan Injestor ownership of shares of commeon beneficial interest would
meei or exceed the 25% Limit. Prior fo shares of common beneficial interest qualifying ns a class of
“publicly-nffcred securities” or the avaijability of another exception to the *look-through” rule (i.e., the
provmons of paragraph (a)(2) of the Plan Asset Regulation), tmnsfers of shares of common bcncﬁml
interest to Benefit Plan Investors that wquld increase aggregatc Benefit Plan Investor ownership of shares
of common beneficia) interest to a level {hat would meet or exceed the 25% Limit will be void ab initio as
to the purperted transfer of such numper of shares of common beneficisl interest that would cause
aggregate Benefit Plon Investor ownersHip to meet or exceed the 25% Limit, and the purported transferee
shall acquire no rights in such shares of ommon beneficial interest,

© - ' ' -
Information. From and after the Imunl Dalc md prior fo the date vrov:ded in Secnon 7.1. lO (e) belaw
(i) each transferor shall cause each prospective transferee to provide and each prospective transferee :hall
provide, assurances as to (A) the prospeptive transferee’s then-present and future status as a Benefit Plan
Investor and (B) the prospective transferee’s then-present and future status as a person (other than a
Benefit Plan Investor) who has discrelichary authority or control with respect to the assety of the Trust or
8 persont who provides investment advipe 1o the Trust for & fee (direct or indirect) with respect (o such
agacts, or any affiliate of such a person| (ii) ho transfer shall be effected in the absence of the receipt of
such assurances, and, without limiting yny other provision of this Anicle VII, any purported tranafer in
the absence of the receipt by the Trust of such assurances shall be void ab fritio, and (iii) no transfer shall
be effected unless the Trust or its agant first determines that the 25% Limit would not be exceeded
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{determined separately for each class of. equity secwrities (including any clags with substantial equity
features)), based on assurances received fpom investors, if the proposed transfer were consurnmated.

{d) cncomplying Transfers. Without timiting the consequences of & violstion of
Sections 2 and 3 sbove, and otherwise without limiting Sestions 7.1.10.(b) and (c) sbove, if there is a
purporied transfer of shares of commjon beneficial interest that does not comply with Sections
7.1,10.(b) and (c) above, (i) shares of common beneficial interest held by the purported transferee shall be
deemed to be stock held in 8 Charitable Trust and, in furtherance of the foregoing, the purportedly
transferved shares of common beneficial.interest shall be transferred automatically and by operation of
law 1o & Charitable Trust (a5 describegl in Section 7.1.1 gbove)to be held in eccordance with the
applicable provisions of this Article VI pelating to Charitable Trusts, and {jii) the transieree purportedly
owning such shares of common beneficigl interest shall submit the shares for registration in the name of
the Charitable Trust. Such transfer to|a Charitable Trust and the designation of shares of common
beneficial interest as Shares-in-Charitabfie Trust shall be effective as of the close of business on the
Business Dsy prior to the date of the purgorted transfer.

() Termination. THis 7.1.10 shall cease to apply at such time as shares of common
beneficial interest qualify as a class of “fublicly-offered securities” or if another exception to the “look-
through” rule under the Plan Asset Regulption applies.

Section 7.2 ensfer of Sharps in Trust.

Section 7.2.1  Qwnership in Tru Upon wny purported Transfer or other event
deseribed in Section 7.1.1{b) that would|result in a transfer of Shares 1o & Charitable Trust, such Shares
shall be deemed to have been transferred 10 the Charitable Trustee as trustes of a Charitable Trust for the
extlusive benefit of one or more Charitable Beneficiaries. Such transfer to the Charitable Trustee shall be
deemned Lo be effective as of the close of|business on the Business Day pricr to the purported Transfer or
other event that results in the transfer 1 fhe Charitable Trust pursuant to Section 7.1.1(b). The Charitable
Trustee shall be appoinied by the Trupt and shall be # Person unsffilisted with the Trust and any
Prohibited Qwner. Each Charitable Beneficiary shall be designated by the Trust as provided in
Section 7.2.6.

Section 7.2.2 latus of Sha Held by the Charitab rustce. Shares held by the
Charitnble Trustee shall be issued and oyistanding Shares of the Trust. The Prohibitedt Owner shall have
1o rights in the shares held by the Chasritable Trustee. The Prohibited Owner shall not benefit
cconomically from ownership of any shares held in trust by the Charitable Trustee, shall have ne rights to
dividends or other distributions and shal] not possess any rights 1o vote or cther rights attributable to the
shares held in the Charitable Trust,

Section 7.2.3  Divideng and_Voting Rights. The Charitable Trustee shall have sli
voting rights and rights to dividends or pther distributions with respect 1o Shares held in the Charitable
Trust, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any
dividend or other distribution paid prior o the discovery by the Trust that Shares have been transferred to
the Charitable Trustee shall be paid by Be recipient of such dividend or ather distribution with respect 1o
such Shares to the Charitable Trustee uppn demand and any dividend or other distribution guthorized but
unpaid shall be paid when due to the Charitable Trustee. Any dividends or distributions so paid over to
the Charitable Trustee shall be held in ttust for the Charitable Beneficiary. The Prohibited Qwner shall
have no voting rights with respect to shpres held in the Charitable Teust and, subject o Maryland law,
effective as of the date that Shares have been transferred to the Charitable Trustee, the Charitable Trustee
shall have the suthority {at the Charitabl¢ Trustee's sole discretion) (i) to rescind as void any vole cast by
» Prohibited Owmer pricr to the discovery by the Trust that Shares have been transferred to the Charitable
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Trustee and (ii) to recast such voie in acgordance with the desires of the Charitable Trustee acting for the
benefit of the Charitable Beneficiary; provided, however, that if the Trust has alrcady taken ireversible
trust action, then the Charitable Trusled. shall not have the suthority 1o rescind and recast such vote.
Notwithstanding the provisions of this Article VI, until the Trust has received notification that Sharcs
have been transferred into a Charitabte Trust, the Trust shall be entitled to rely on its share transfer and
other shareholder records for purposes pf preparing lists of shareholders entitled to vote at meetings,
determining the validity and authority of proxies and otherwise conducting votes of shareholders.

Section 7.2.4 of Shares by Charitab ige. Within 20 days of recciving notice
from the Trust that Shares have been trapsferred to the Charitable Trust, the Charitable Trustee shall sell
the shares held in the Charitable Trust 1o b person, designated by the Charitable Trustee, whose ownership

. of the shares will not viclate the ownersfip limitations sct forth in Section 7.1.1(2). Upon such sale, the

interest of the Charitable Beneficiary injthe shares sold shall terminate and the Charitable Trustce shall
distribute the net proceeds of the sale Jo the Prohibited Owner and to the Charitable Beneficiary s
provided in this Section 7.2.4. The ProHibited Owner shall receive the lesser of (1) the price paid by the
Prohibited Owner for the shares or, if the Prohibited Owner did not give value for the shares in
connection with the event causing the shires to be held in the Chariwble Trust {c.g., in the case of » gift,
devise or ether such transaction), the Matket Price of the shares on the day of the event causing the sharcs
to be held in the Charitable Trust and (2} the price per share received by the Charitable Trustee from the
sale or other disposition of the shares held in the Charitable Trust, Any Net Sales Proceeds in cxcess of
the amount payable to the Prohibited er shell be immediately paid 1o the Charitable Beneficiary, If,
prior to the discavery by the Trust that Shares have been transferred to the Charitable Trustee, such shares
tre sold by a Prohibited Owner, then (i){such shares shafl be decmed to have been sold on behalf of the
Charitable Trust and (ii) to the extent thit the Prohibited Owner received an amount for such shares that
excecds the amount that such Prohibite) Owner was entitled to receive pursuant to this Section 7.2.4,
such excess shall be paid to the Charitable Trustee upon demaund.

Section 7.2.5  Purchish Rig mpsferred 1o th aritable Trusteg. Shares
transferred to the Chariteble Trustee s 1I be dcermd to have been offered for sale to the Trust, or its
designee, at a price per share equal to the lesser of (i) the price per share in the transaction that resulted in
such transfer to the Charitable Trust {or, [if the event which resulted in the Transfer to the Charitable Trust
did net involve » purchase of Shares, 1Be Market Price at the time of such event which resulted in the
Transfer of Shares to the Charitable Trugt) and (ii) the Market Price on the date the Trust, or its designee,
accepts such offer. The Trust shall have the right to aceept such offer until the Charitable Trustee has
sold the shares held in the Charitable Tiist pursuant to Section 7.2.4. Upon such a sale to the Trust, the
interest of the Chacitable Beneficiary inf the shares sold shall terminste and the Charitable Trustes shall
distribute the net proceeds of the sale to the Prohibited Owner.

Section 7.2.6  Designaticn ¢ haritable Beneficiaries. By written notice to the

Charitable Trustee, the Trust shall designate one or more nonprofit organizations to be the Charitable

Beneficiary of the interest in the Charitgble Trust such that (i} Shares held in the Charitable Trust would

not violate the restrictions set forth in $ection 7.1.1(a) in the hands of such Charitable Beneficiary and

gi) each such organization must be deeribed in Sections 170(b}1)(A), 170{c)(2) and 501(c)3} of the
ode.

Section 7.3 SE Transactipns. Nothing in this Article VII shall preclude the settlement of
any transaction entered into through thel facilities of the NYSE or sny other national securities exchange
or sutomnated inter-dealer quotation system. The foct that the scttlement of any transaclion occurs shall
not negote the cffect of any other provision of this Article VII and any tranaferec in such s transaction
shall be subject to all of the provisions apd limitations set forth in this Article VIL
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Section 7.4 .
including injunctive relief, to enforce the
Section 7.5  Non-Waiver.

Trustees in exercising any right hereund
of Trustees, as the case may be, except tof

Section 8.) Powens. The
direction of the Board, and the Board s!
over the Trust’s assets and over the b

Ihe Trust is authorized specifically to seck cquitsble relicf,

provisions of this Article VII.

o delay or failure on the part of the Trust or the Board of
shall operate a3 o wuiver of any right of the Trust or the Board
the cxtent specifically waived in writing.

ARTICLE VIIT
ARD OF TRUSTEES
iness and affairs of the Trust shall be managed under the

1 have full, exclusive and absolute power, control and suthority
ess of the Trust as il it, in its own right, was the sole owner

thereof, except s otherwise limited by|the Declaration of Trust. In accerdance with the policies on
investments and barrowing set forth in| Article X hereof, the Board shall monitor the sdministrative
procedutes, investment operations and performance of the Trust and the Advisor to assure that such
policies are carried out. The Board m4y take any sction that, in its sole judgment and discrelion, is
necessary or desirable to conduct the buginess of the Trust. The Declarstion of Trust shall be construed
wilh & presumption in favor of the gran{ of power and authority to the Board. Any construction of the
Declarstion of Trust or determination fade in good faith by the Board concerning its powers and
asuthority hereunder shall be conclusive The enumeration and definition of particular powers of the

Board included in the Declaration of T
reference to or inference from the te
construed or deemed by inference or ol
upon the Board under the general laws o

The Board, without any action b}

Trust, without limitation, the power to

t or in the Bylaws shall in no way be limited or restricted by
of this or any other provision of the Declaration of Trust or
erwise in any manner to exclude or limit the powers conferred
the State of Maryland a3 now or kereafter in force.

f

y the Sharcholders, shall have and may exercise, on behalf of the
berminate the status of the Trust as a REIT; to determine that

compliance with any restriction or {imitations on ownership and transfers of Shares se1 forth in Article VII

of the Dectaration of Trust i5 no longer

amend and repeal Bylaws; to elect offic

holders of Shares; and to do any other o

the foregoing powers.

Section 8.2 Number. Then
be five, which number may be increased

however, that the total number of Truste;
of the Board will be Independent Trustes
resignation of an Independent Trustee. T

Jack Cuneo
Robert Zerbat
Charles Black
Martin Reid
Jemes Orphanides

These Trustees may increase the

an increase in the number of Trustees ¢

meeting of Sharcholders in the manner
Declaration of Trust the names of any T

required in order for the Trust to qualify as a REIT; to adopt,
in the manner prescribed in the Bylews; to solicit proxies from
and deliver any other documents necessary or appropriate to

imber of members of the Board of Trusiecs (the “Trustees™) shall
br decreased from time to time pursvant to the Bylaws; provided,
bs shall not be fewer than three nor more than nine. A majority
k except for a period of up to 60 days after the death, removal or
he names of the Trustees currently in office are:

\t

pumber of Trustees and filt any vacancy, whether reaulting from
r otherwise, on the Board of Trustiees prior o the first annual
vided in the Bylaws. It shall not be necessary to list in the

hereinafier elected.
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The Trust elects, at such time
Section 3-802(b) of the Maryland Gen
provided by the Board of Trustees in
Board of Trustecs may be filled only b
office, cven if the remaining Trustees do
shall serve for the remainder of the
Notwithstanding the foregoing sentencs,

among the Independent Trustees' positiof:

Section8.3  Experience. F
demonstrating the kmowledge and ex;
assets being acquired by the Trust. At
relevant real estate experience.

Section 8.4
it deems appropriate, in its discretion, p

Independent Trustees.

Section 8.5
issucd by the Trust, each Trustee shal
Shareholders and until his or her succes
unlimited number of successive terms.

Section 8.6 iduci
capacity to the Trust and have a fiduci
the Trustees, » specific fiduciary duty to

Section 8.7

it becomes cligible to make the election provided for under
Corporation Law (the "MGCL™), that, except as may be

ing the terms of any class or series, any and sl vacancies on the

the affirmative vote of 8 majority of the remaining Trustees in
ot constitute a quorum, and any trustee elected to fill y
]l term of the trusteeship in which such vacancy occumed.

dependent Trustees shall nominate replacements for vacancics

h Trustee shall have at least three years of relevant experience
ience required to successfully acquire and manage the type of
east one of the Independent Trustees shell have three years of

Committees. Sltject to the MGCL, the Board moy establish such committees as

vided that the majority of the members of each committee are

hold office for one year, until the next annual meeting of
ar is duly clected and qualifies. Trustees may be elected to an

Temm. Exeept u}may otherwise be provided in the terms of any Preferred Shares

ions. The Trustees and the Advisor serve in a fiduciary
duty to the Sharcholders of the Trust, including, with respect to
upervise the relationship of the Trust with the Advisor,

. Any Trustee may resign by written notice to the

Board, effective upon executmn and del{very to the Trust of such written notice or upon any future date
specified in the notice, A Trustee may be removed from office only for cause and only by the affirmative
vote of not less than a majority of the| Shares then outstanding and entitled to vote gencrally in the
¢lection of Trustees, subject to the rights|of any Preferred Shares 1o vote for such Trustees. The notice of
such meeting shall indicate that the purppse, or one of the purposes, of such meeting is to determine if »

Trustee should be removed.
Section 8.8 Amxﬂ_b_v_hﬂ]FmdmLImﬂm A majority of the Independent Trustees shall
approve all matters described in section I1.C.3 of the NASAA REIT Guidclines.
ARTICLE IX
ADVISOR
Section 9.1 . The Board is responsible for

setting the genersl policies of the Trus{ and for the gencral supervision of its business conducted by
officers, agents, employees, advisors or independent contractors of the Trust. However, the Board is not
required personally to conduct the busi of the Trust, and it may (but need not) appoint, cmploy or
contract with any Person (including & Pefson Affiliated with any Trustee) as an Advisor and may grant or
delegate such authority to the Advisor|as the Board may, in its sole discretion, deem necessary or
desirsble, The term of retention of any Advisor shall not cxceed one year, sithough there is no limit to the
number of times that a particular Advisor may be retained. The Sponsor has made an Initial Investment
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0f $2,182,500 in the Trust. The Sponsof or any such Affiliate may not sell this Initial Investment while
the Spensor remains a Sponsor but may transfer the Initial Investment to other Affiliates.

Advisor,. The Boand shall evaluate the performance of the
Advisor before entering into or rencwinglen Advisory Agreement, and the criteria used in such evaluation
shatl be reflected in the minutes of the njeetings of the Board. The Board may exercise broad discretion
in allowing the Advisor 1o administer ahd regulate the operations of the Trust, to act as agent for the
Trust, to cxecute documents on behalf pf the Trus! and to make executive decisions that conform to
gemern! policics and principles catablishdd by the Board. The Board shall monitor the Advisor to assure
that the sdministrative procedures, opergtions and programs of the Trust are in the best interests of the
Sharcholders and ar¢ fulfilled, From the Effective Date unti} Listing, the Independent Trustces shall
review the fees and expenses of the Trust at least annually or with sufficient frequency to determine that
the expenses incurred are reasonsble in [ight of the investmant performance of the Trust, its Net Assets,
its Net Income and the fees and exgenses of other comparable unaffiliated REITs. Each such
determination shall be reflected in the ninutes of the meetings of the Board. In addition, from time to
time, but not less often than annually, s ajority of the Independent Trustees and a majority of Trustees
not otherwise interested in the transadtion must approve each transaction with the Advisor or its
Affiliates. The Independent Trustees als will be responsible for reviewing, from time 10 time and at Jcast
annually, the performance of the Advisof and detcrmining that compensation to be paid to the Advisor is
reasonable in relation to the nature and duality of services performed and the investment performance of
the Trust and thst the provisions of thg Advisory Agreement are being carried out. Specifically, the
Independent Trustees will consider factofs such as (i) the amount of the fee paid to the Advisor in relation
to the size, composition and performarjce of the assets, (ii) the success of the Advisor in generating
oppertunities that meet the investment qUjestives of the Trust, (iii) rates charged to other REITs and o
investors other than REITs by advisors performing the same or similar services, (iv) additional revenues
realized by the Advisor and fts Affilistes through their relationship with the Trust, including loan
administration, underwriting or broker ¢ommiscions, servicing, engineering, inspection and other fees,
whether paid by the Trust or by others With whom the Trust does business, {v) the quality and extent of
service and advice furnished by the isor and the performance of our investmen) portfolio, (vi) the
performance of the asscts, including ipcome, conservation or apprecistion of capital, frequency of
problem investments and competence in Gealing with distresy situations, and (vii) the quality of the assets
relative to the investments generated by Jhe Adviser for its own account. The Independent Trustees may
also consider all other factors that it deers relevant, and the findings of the Independent Trustees on each
of the factors considercd shell be ed in the minutes of the Board. The Board shall determine
whether any successor Advisor possessed sufBicient qualifications to perform the advisory function for the
Trust and whether the compensation proyided for in s contract with the Trust is justificd,

Section 9.3 Alffilistion and Functions. The Board, by resolution or in the Bylaws, may
provide guidelines, provisions or requirefnents conceming the affiliation and functions of the Adviser.

Section 9.2

Section94  Termination. The Advisory Agreement may be terminated (i) immediately by
the Trust (2} in the event of the Advisor ¢ommits fraud, criminal conduct, willful misconduct or willful or
negligent breach of fiduciary duty by th¢ Adviser, (b) upon the bankruptcy of the Investment Advisor or
(<) a matcrial breach of the Advisory Ajreement by the Advisor, which remains uncured after 30 days’
written notice; (ii) without cause or penglty by = majority of the ndependent Trustees or by the Advisor
upon 60 days® writien notice; or (iii) i iately by the Advisor upon the bankruptcy of the Trust or any
rmt:crial breach of the Advisory Agrecrgent by the Trust, which remeins uncured after 10 days' writien
notice.

Scction 9.5 zati i . Unless otherwise provided in
any resolution adopted by the Board of Trustecs, the Trust shall reimburse the Advisor and its Affiliates
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(and the Dealer Manager) for Organization and Offering Expenscs incurred by the Advisor or its
Affilistes (and the Dealer Manager); provided, however, that the total amount of all Organization and
Offering Expenses shall be reasonable ahd shall in po event exceed 15% of the Gross Proceeds of each
Offering.

Section 9.6 M; . Unless otherwise provided in any resolution
adopted by the Board of Trustees, the Trust shall pay the Advisor as compensation for the advisary
scrvices rendered to the Trust hereunded an investment management fee (the “Investment Management
Fee”). The Investment Management Feq shall be payable in cash or stock, subject to certain restrictions,
at the option of the Advisor, and may be deferred in whole or in pan, from time to time, by the Advisor
(without interest). The Investment Manggement Fee shall be payable monthly in arrears within ten days
from the end of each calendar month during the term hereof.

Section 9.7 Acquisition Feet. Unless otherwise provided in any resolution adopted by the
Board of Trustees, the Trust may pay thd Advisor and its Affiliawes fees for the review and evaluation of
potential investments in assets; provided) however, that the total of all Acquisition Fees and Acquisition
Expenses shall be reasonable, and shall not exceed an amount equal to six percent of the Contract
Purchase Price, or in the case of o Mortghge, six percent of the funds advanced, provided, however, that a
majority of the Trustees (including a majprity of the Independent Trustees) not otherwise interested in the
trangaction may approve fees and expenjes in excess of this Yimit if they determine the tansaction to be
commercially competitive, fair and reasohable to the Trust.

Section 9.8 . Real Es [ENission on Sale of Property. Unless otherwise provided in
any resotution adopted by the Board of rustees, the Trust may pay the Advisor and its Affiliales a real
estate commission fee upon Sale of ane gr more Properties, in an amount equal to the lesser of (i) one-half
of the Competitive Real Estate Commission, or (ii) three percent of the sales price of such Property or
Properties. Payment of such fee may be made only if the Advisor provides a substantial smount of
services in connection with the Sale of a Property or Properties, as detenmined by a majority of the
Independent Trustees. In addition, the anount paid when added to all other real estate commissions paid
to unaffiliated parties in connection with such Sale shall not excoed the lesser of the Competitive Real
Estate Commission or an amount equa) {4 six percent of the sales price of such Property or Properties.

Section 9.9 Property Mapagement, Lepsing and Construction es. Unless otherwise
provided in any resolution adopted by the Board of Trust::s. the Trust shall pay to a third party (which
may be the Advisor or one of its Affiliates) Property Management, Leasing and Construction Fees with
respect to any Property that the Trus| considers rcasonable taking inle account the going rate of
compensation for managing similar progerties in the same geographic location and of the same property
type, and other relevant factors. Such fpes for each service provided shall range from 2.0% to 5.0% of
gross revenues received from a Property.

Scction 9.10  Dealer Manage Matksting Support Fe d ing Commissions. Unless
otherwisc provided in any resoluticn adppted by the Board of Trulteel. the Trust shall pay the Dealer
Manager a fee for acting as dealer ger and marketing support fees and selling commissions to the

Dealer Manager or other broker-dealers who sell Securities.

Section 9.1 Qperating Paringrship Interests. An Affiliate of the Advisor has been issued onc
Class B limited partnership interest in the Operating Partnership (the “Class B Interest'). The holder of
the Class B Interest is entitled to distribytions as set forth in the Operating Partnership Agreement of the
Operating Partriership. The Class B Intfrest is subject to redemption in the event of termination of the
Advisory Agreement as described in the Dperating Partnership Agreement.
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f pti set. The Trust may reimburse the

e, fur Total Opcmmg Expenses incurred by the Advisor;
provided, however that the Trust shall nat reimburse the Advisor at the end of any fiscal quarter for Tota)
Operating Expenses that, in the four copsecutive fiscal quaners then ended, exceed the greater of two
percent of Avernge Invested Assets or 25ps of Net Income (the “2%425% Guidelines™) for such ycar, The
Independent Trustees shal! have the responsibility of limiting Total Operating Expenses to amounts that
do not exceed the 2%/25% Guidelines uhless they have made » finding that, based on such unusua) and
non-recurring factors that they deem syfficient, a higher level of expenses (sn “Excess Amoupt”) is
justified. Within 60 days after the end pof sny fiscal quarter of the Trust for which there is an Excess
Amount that the Independent Trusiees canclude was justified and reimbursable to the Advisor, there shall
be sent to the Shareholders & writien displosure of such fact, together with an explanation of the factors

Section 9.12 K
Advisor, at the end of cach fiscal qus

the tndependent Trustees considered in
finding and the reasons in support there
In the event that the Independent Trust
shall reimburse the Trust the amount by

Section 9.13 R
Affiliates for services for which thc Adv]s
separate fee.

INVESTMEN]

Section 10.1
maximize cash dividends paid to Sharel
Sharcholders; (iii) to realize growth in t}
(iv) to provide Sharcholders with the
(a) the Listing of the Shares, or (b) if Li
of Trustees must consider an orderly lig

the Board will use its best efforts to con

qualify the Trust for the tax treatment pf
Board determines, in its sole discretion,
provided, however, that no Trustee, offi

Hetermining that such Excess Amount was justified. Any such

gf shalt be reflected in the minutes of the meetings of the Board,

do not determine that excess expenses are justified, the Advisor
ich the expenses exceeded the 2%/25% Guidelines.

gtion. The Trust ghall not reimburse the Advisor or its
sor or its Affiliates are entitled to compensation in the form of »

ARTICLEX
[ OBJECTIVES AND LIMITATIONS

The Trusl’s primary investment objectives are: (i) to
holders; (ii) to preserve and protect the Invested Capital of the
¢ value of our assets upon aur ultimate ssle of such assets; and

ting dock not occur on or before December 31, 20t1, our Board
idation of its assets. Subject to the restrictions set forth herein,
duct the affairs of the Trust in such a manner as to continue to
jovided in the REIT Provisions of the Code unless and unti! the
that REIT qualification is not in the best interests of the Trust
¢r, employee or agent of the Trust shall be liable for any act or

tte—ntial for future liquidity of their investment through either

omission resulting in the foss of tax benefits under the Code, except to the extent provided in Section 13.2

hereof,

Section 10.2 i j
policies of the Trust with sufficient freg
being followed by the Trust are in the
basis therefor shall be set forth in the mi

Section 10.3
(™) Subject to any |
kind.
(b} The Trust may

Trusiees or any Affiliate, only if @ maj
otherwise interested in the transaction, a

. The Independent Trustees shall review the investment
cy (ot Jess often than annually) 1o determine that the policies
t interests of its Sharehalders. Each such determination and the
utes of the meetings of the Board.

:f'niutiom in Section 10.4, the Trust may invest in asscts of any

vest in Joint Ventures with the Sponsor, Adviscr, onc or more
ty of Trustees (including s majority of Independent Trustees) not
prove such investment as being fair and reasonable to the Trust

and on substantially the same terms and ¢onditions as those received by the other joint venturers.
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(c) Subject to any |limitations in Scction 10.4, the Trust may invest in cquity
securities only if & mujority of Trusteed (including 8 majority of Independent Trustees) not otherwise
interested in the transaction approve shch investment a5 being fair, competitive and commercially
reasonable.

Section 10.4 ations. In addition 1o cther investment restrictions imposed by
the Board from time to hme. consmml ith the Trust's objective of qualifying as a REIT, the following
shall apply to the Trust's investments frofm the Effective Date until Listing:

(a) Not more than (ten percent of the Trust's total asscts shall be invested in
Unimproved Rea) Property or mortgage Ibans on Unimproved Rea! Property.

(b) The Trust shall pot invest in commodities or commeodity future contracts. This
limitation is not intended to apply to (futures contracts, when used solely for hedging purposes in
connection with the Trust's ordinary busipess of investing in real estate assets and mortgages.

{c)  The Trust shall hot invest in or make any mortgage loan unless an appraisal is
obwsined concerning the underlying pfoperty except for those loans insured or guaranteed by a
govermment or government agency. In dzses in which e majority of Independent Trustees so determine,
and in all cases in which the transaction §s with the Advisor, Sponsor, Trustees, or any Affilistes thereof,
such appraisal of the under]ying property must be cbiained from an Independent Appraiser. Such
eppraisal shall be maintained in the Trust’s records for at least five years and shall be available for
mspecuon and duplication by any Sharehplder, In addition to the appraisal, a mortgagee's or owner's title
insurance policy or commitment as to Jhe priority of the morigage or condition of the title must be
obtained.

(d) The Trust shall fat invest in real estate contracts of sale, otherwise known as land
sale contracts, unless the contract is in reordable form and is appropriately recorded in the chain of title.

(<) The Trust shall jot make or invest in any mortgage loan, including a construction
loan, on any one property if the aggregite amount of all mortgage loans outstanding on the property,
including the loans of the Trust, would fixceed an amount equal to 85% of the Appraised Value of the
property as determined by sppraisal unleps substantial justification exists because of the presence of other
underwriting criteria. For purposes of [this subsection, the “aggregate amount of all merigage loans
outstanding on the property, including|the loins of the Trust” shall include all interest (excluding
contingent pesticipation in income and/dr appreciation in valuc of the mortgaged property), the current
payment of which may be deferred pursifant to the terms of such loans, to the extent that deferred interest
on cach loan exceeds five percent per anjum of the principal balance of the loan.

(] The Trust shall ot invest in indebtedness scoured by & mortgsge on ceal property
that is subordinate to the lien or other fndebtedness of the Advisor, any Trustee, the Sponsor or any
Affiliate of the Trust.

(8}  The Trust shall not (i) issuc “redeemable securitics” ss defined in Seetion
2{m){32) of the Investment Company ALl of 1940; (ii) issue debt securities unless the historical debt
service coverage (in the most recently cdmpleted fiscal year) as adjusted for known changes is sufficient
to properly service that higher level o debl; (jii) grant warrants or options to purchase shares to the
Advisor or its sffilistes or to officers or tfustecs affiliated with the Investment Advisor except on the sams
terms 25 such warranis or options are soffl to the geners! public and in an amount not to exceed 10% of
the outstanding shares on the date of grgnt of the warrants and options; (iv) issue equity securities on &
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deferred payment basis or similar armangément; or (v) lend moncy to the Trustees or lo the Advisor or its
affilistes.

(hy A mejority of the Trustees shall authorize the consideration to be paid for each
asset, ordinarily based on the fair markdt valuc of the asset. 1f 8 majority of the Independent Trustees
determine, or if the asset is acquired fron) the Advisor, & Trustee, the Sponsor or their Affilistes, such fair
market value shell be determined by afqualified independent Appraiser selected by the Independent
Trustees.

()] The aggregate Ltverage shall be reasonable in relation to the Net Assets and
shall be reviewed by the Board at least quarterly. The maximumn smount of such Leverage shall not
exceed 300% of the Nét Assets as of the fate of any borrowing, unless any excess in berrowing over such
300% leve! is approved by o majority of| the Independent Trustees. Any such excess borrowing shall be
disclosed to Sharcholders in the next quifterly report of the Trust following such barrowing, along with
justification for such excess. ;

G) The Trust will cgh tinually review its investment sctivity 1o attempt to ensure that
itis not classificd as an “investment company” under the Investment Company Act of 1940, ps amended.

(k) The Trust will| not make eny investment that the Trust believes will be
inconsistent with its objectives of qualifyjng and remaining qualified as 8 REIT unless and until the Board
determines, in its sole discretion, that qualification is not in the best interests of the Trust.

()] The Trust will et invest in equity securitics unless & majority of our Trustees
(including & majority of Independent Trystees) not otherwise interested in the transaction, spprove such
investment as being fair, competitive a mmercially reasonsble.

ARTICLE X1
C FFLICI‘S OF INTEREST

Section 11.) 8 A ffilistey, From the Effective Date until Listing, the Trust
may purchase or lease an asset from the [Sponsor, the Advisor, s Trustee, or any Affiliate thereof upon a
finding by a majority of Trustees (includihg a majority of [ndependent Trustees) not otherwise interested
in the transaction that such transaction i , fair and reasonable to the Trust and at a price to the Trast no
greater than the cost of the asset to such nsor, Advisor, Trusiee or AfTiliale, or, if the price to the Trust
is in excess of such cost, that substantial justification for such excess exists and such excess is reasonable.
In all situations where assets are being aliquired from the Advisar, Trustees, or Affiliate thereof, the fair
market value of such assets will be detgrmined by an independent expert sclected by the Independent
Trustees. In no event shall the purchase price of any Property fo the Trust exceed its curment Appraised
Value, if wny.

Section 11.2 a ! dvi intes, From the
Effective Date until Listing, an Advisof] Sponsor, Trustee or Affiliste thereof may purchase or lease
assets from the Trust if & majority of|Trustees (including & majority of Independent Trustees) not
otherwise interested in the tranaaction defermine that the transaction is fair and reasonable to the Trust,

Section 11.3  Qiher Trensacticgis.

(®) From the Effective Date until Listing, no goods or services will be provided by
the Advisor or its Affiliates to the TrusT unless a majority of the Trustees (including a majority of the
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Independent Trusiees) not othcrwise intgrested in such transaction approve such transaction as fair and
reasonable to the Trust and on terms an{l conditions not less favorable 1o the Trust than those available

from unaffilisted third partics.

(b} ‘The Trust shall rjot emake loans to the Sponsor, advisor, Trustees or any Affiliates
thereof. The Sponscr, Advisor, Trustecs pnd any Affiliates thereof shall not make loans to the Trust, or to
Joint Ventures in which the Trust is a cq-venturer, for the purpose of acquiring Properties. Any loans to
the Trust by such parties for the purposps must be approved by a majarity of the Trustees (including a
majority of the Independent Trustees]not otherwise interested in such transaction as being fair,
competitive, and commercially reasonable, and no less favorable to the Trust than comparable loans
between unaffilisted parties.

{c} From the Effective Date until Listing, in the event that an investment opportunity
becomes availabie to the Trust that is sujtable, undet sll of the factors considered by the Advisor, for the
Trust and ancther program of xccount managed by the Advisor, then the entity that has had the longest
period of time elapse since it was offered an investment opportunity will first be offered such investment
oppoartunity. Investment apportunities sdirced directly by the Advisor and suitable for the Trust will first
be presented to the Trust before being offered to other programs or accounts. In determining whether or
not such an investment opportunity is
examine, among others, the following fagtors:; (i) the degree 1o which the potential scquisition meets the
investment objectives and parnmeters offleach program or acsount; (ii) the amount of funds avaitable to
<€ach program or account and the length|of time such funds have been available for investment; (iii) the
effect of the acquisition both on diversilication of each program’s or account’s investments by type of
property and geographic ares, and on divgreification of the tenanty of ity properties; (iv) the policy of exch
Pprogram or account relating 1o leverage]|pf properties; (v) the anticipated cash flow of each program or
account; (vi} the income tax effects of tHe purchese of each program or account; and (vii) the size of the
investment. )

1f » subsequent event or developgaent, such as a delay in the closing of a property or a delay in the
construction of a property, ¢auses any sjich investment in the opinion of our Board of Trustees and the
Advisor, to be more appropriate for s} program or account other than the program or accouni that
committed to make the investment, the Advisor may determine that another program or account affiliated
with the Advisor will make the investmgnt. Our Board of Trustees shall ensurc that the method used by
the Advisor for the allocation of the scqyisition of propertics by two or mare affiliated programs secking
to acquire similar types of properties shajl be reagonable, and has concluded that the procedures described
above are reasonable; such procedures wil be reviewed regularly by our Board of Trustees,

ARTICLE X1
SHAREROLDERS

Section 12.]  Mcetiogs. An apnual meeting of the Sharcholders will be held each year, to be
held at such timc and place es shall be dfiermined by or in the manner prescribed in the Bylaws, at which
the Trustees shall be clected and any gther proper business may be conducted, at least 30 days after
delivery of our annual report, which will|be delivered within 120 days after the end of each fiscal year. A
majority of Shareholders present in perscn or by proxy at an annual meeting at which & quorum is present,
may, without the necessity for conc ¢e by the Board, vote to clect the Trustees. Special meetings of
shareholders may be callcd only upon|ihe request of a majority of the Trustecs, s majority of tho
Independent Trustecs, the Chief Executive Officer or upon the written requast of Sharcholders holding
A0t less than ten percent of the Trust'sjoulstanding shares cntitled to vote, Upon receipt of a writlen
request stating the purpose(s) of the rm:lmg the Trust will provide written notice of the meeting to all
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Shareholders within 10 days of such request, which will be held not less than 15 nor more than 60 days
after the distribution of such notice and fhat the mecting will be held at s time and place specified in the
request for the meeling or, if nonc, at a {ime and place convenient to sharcholders as shall be determined
by the Board. The presence of a majorfty of the ouistanding Shares either in person or by proxy shall
constitute a quorum. Generally, the affirmative vote of a majority of all votes entitled to be cast is
necessary o take shareholder action authorized by this Decleration of Trust, except that & majority of the
votes represented in person or by proxy pt a meeting at which 8 quorum is present is sufficient to clect »
Trustee.

Scction 122 Voting Rights ofjSharcholders. Subject to the provisions of any class or series of
Shares then outstanding, the Sharchol shall be entitled to vote only on the following matters:
() election or removal of Trustees, withbut the necessity for concurrence by the Board, as provided in
Sections 12.1, 8.5 and 8.7 hereof; (b} aggendment of the Declaration of Trust, without the necessity for
concurrence by the Board, as provided i Article XIV hereof: (c) tesmination of the Trust, without the
necessity for concurrence by the Board, 85 provided in Section 16.2 hereof; (d) merger or consolidation of
the Trust, or the sale or other dispositign of all or substantially all of the Trust's essets as provided in
Article XV hereof, and {¢) such other matters with respect to which the Board of Trustees has edopted &
resolution declaring that & proposed actipn is advisable and directing that the matier be submitted to the
Sharcholders for approval or ratification.| Except with respect 1o the foregoing matters, no action taken by
the Sharcholders at any meeting shall in ny way bind the Board.

Section 12.3 oting Limitatigns on Shares Held by the Advisor, Trustees and Affiliates. With
respect to Shares owned by the Advisor] any Trustee, or eny of their Affiliates, from the Effective Date
until Listing, nejther the Advisor, nor sugh Trustee(s), nor sny of their Affiliates may vote or consent on
matiers submitted to the Shareholders riigarding the removal of the Advisor, such Trustee(s) or any of
their Affiliates or any transaction betwgen the Trust end any of them, In determining the requisite
percentage in interest of Shares necessa ‘ to approve a matter on which the Advisor, such Trustee(s) and
any of their Affiliates may not vote or ¢o sem. any Shares owned by any of them shall not be included,

Section 124 Preemp sngd [Appraisal Rights. Except as may be provided by the Boarnd of
Trustees in seiting the terms of classificd or reclassified Shares pursuant to Section 6.4, or a3 may
otherwise be provided by contract, no hofder of Shares shall, as such holder, have any preemptive right to
purchase or subscribe for any additional] Shares or any other security of the Trust which it may issue or
sell. Helders of Shares shali not be entffled to exercise any rights of an objecting sharcholder provided
for under Title 3, Sublitle 2 of the MGQIL unlcss the Board of Trustees, upon the affirmative vote of a
majority of the entirc Board of Trustees,|shall determine that such rights apply, with respect 1o all or any
classes or series of stock, to a particulafitransaction or all transactions occurring after the date of such
determination in connection with whichjholders of such Shares would otherwise be entitled to exercise
such rights.

Section 12.5 xtragrdinary Attions. Notwithstanding any provision of law permitting or
requiring any action to be taken or authdfized by the affirmative vote of the holders of a greater number
of votes, sny such action shall be effegtive end valid if taken or approved by the affirmative vote of
holders of Shares cntitled to cast s majorify of all the votes entitled to be cast on the matter.

Section 12.6  Action by Sharoholders Without s Meeting. The Bylaws may provide that any
action required or permitted to be takeg| by the Shareholders may be taken without a meeting by the
written consent of the Shareholders entitjrd to cast & sufficient number of votes to approve the matter as
required by statute, the Declaration of Trixst or the Bylaws, at the case raay be.
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reasonable times, and may inspect and|Eopy any of them for @ rezsonable charge. Ingpection of the
Trust’s books and recards by the office §r agency sdministering the securities laws of a jurisdiction shall
ing normal business hours.

¢t List. An alphabetical list of the names, addresses and
along with the number of Shares held by eich of them (the
a3 part of the books and records of the Trust and shail be

Section 12.8 lo Sharg
telephone numbers of the Shareholders
* igt"), shall be maintaingd
availeble for inspection by any Shareho
the Trust upon the request of the Shareh
reflect changes in the information ¢t
Shareholder 5o requesting within ten (1
Sharcholder List shall be printed in alp!
(in no event smaller than 10-point typ
incurred in reproduction pursuant to the
Sharcholder List in connection with
Sharcholder rights under federat proxy |

tained therein. A copy of such list ghall be mailed to any
1) days of receipt by the Trust of the request. The copy of the
jbetical order, on white paper, and in s readily readable type size
). The Trust may impose a reasonable charge for cxpenses
harcholder request, A Sharcholder may request a copy of the
rs relating to Sharcholders' voting rights, and the excrcise of

If the Advisor or the Board ngglects or refuses 1o exhibil, produce or mail a copy of the
Sharcholder List as requested, the Advi 'Pr and/or the Board, as the case may be, shall be lisble to any
Sharcholder requesting the list for thejicosts, including reasonable attomeys’ fecs, incurred by that
Shareholder for compelling the production of the Sharcholder List, and for actual damages suffered by
any Sharcholder by reason of such refufal or neglect. It shall be a defense that the sctuzl purpose and
reason for the requests for ingpection 9 for a copy of the Sharcholder List is to secure such list of
Shareholders or other information for the purpose of selling such list or copies thereof, or of using the
same for a commercial purpose other in the interest of the applicant as s Shareholder relative to the
affuirs of the Trust. The Trust may uq the Shareholder requesting the Shareholder List 1o represent
that the list is not requested for 3 commeXcial purpose unrelated to the Shareholder's interes! in the Trust,
The remedies provided hereunder to $harcholders requesting copies of the Sharcholder List are in
addition, to and shall not in any way limjt, other remedies available to Shazeholders under federal Jaw, or
the laws of any state.

Section 129  Reponts. The

stees, including the Independent Trustees, shall take reasonable
steps to insure that the Trust chall cause Jo be prepared and mailcd or delivered to cach Sharcholder as of
8 record date afler the end of the fiscal year and each holder of other publicly held Securities within 120
days afier the end of the fiscal year 1o Which it relates an annual report for each fiscal year ending after
the Effective Datc and prior to Listing timt shatl include: (i) financial statements prepared in accordance
with generally accepted accounting pringiples which are audited and reported on by independent certified
public accountants; (ii) the ratio of the [osts of mising capital during the period to the capital mised;
(iMi} the aggregate amount of edvisory fo 43 and the aggregate amount of other fees paid to the Advisor and
any Affiliate of the Advisor by the T I and including fees or charges paid to the Advisor and any
Affiliste of the Advisor by third parties ffoing business with the Trust; (iv) the Total Operating Expensces
of the Trust, stated s » percentage of gl crage Invested Assets and as & percentage of its Net Income;
(V) & report from the Independent Trustées that the policies being followed by the Trust are in the best
interests of its Sharcholders and the basig for such determination; and (vi) separately stated, ful! disclosure
of all material terms, factors and circumglances surrounding any and all wansactions involving the Trust,
Trustecs, Advisors, Sponsors and any Affjliate thereof occurring in the year for which the annus] report is
made, and the Independent Trustees shall[be specifically charged with a duty to examinz and comment in
the report on the faimess of such transac§pns.
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ARTICLE X1l

IMITATION, INDEMNIFICATION
NSACTIONS WITH THE TRUST

Section 13.1 i tati Hareholder Linbility. No Shareholder shall be linble for any debt,
any kind of, against or with respect to the Trust by reason of his
ageholder be subject to any personal liability whatsoeves, in tort,
ection with the Truat's assets or the affairs of the Trust by
reason of his being a Sharcholder.

r_Liability. To the maximum exient that
permits limitation of the liability of trustees and officers of a
the liritations set forth in Section 13.3 below, no Trustee or
rust or its Shareholders for money damages. However, to the
 provisions set forth in the NASAA REIT Guidelines regarding
elines control to the extent any provisions of the Maryland law
dment nor repeal of this Scction 13.2, nor the adoption or
amendment of any other provision of the Declaration of Trust or Bylaws inconsistent with this Section
13.2, shall apply to or affect in any respect the applicability of the preceding sentence with respect to any
act or failure to act which occurred prior jo such amendment, repea) or adoption.

Section 13.3  Indemnification.

' (a) From the Effeqive Date until Listing, the Trust shall indemmnify and hold
harmiess a Trustee, officer, employec, F ent, Advisor or Affiliate (the “Indemnitec™) against any or af)
losses or lisbilities reasonably incurred :L the Indemnitce in connection with or by reason of any act or
omission performed or omitted to be p ed on behalf of the Trust in such capacity, provided, that the
Indemnitee has determined, in good faithithat the course of conduct that caused the Joss or liability was in
the best interests of the Trust. The Trust ghall not indemmnify or hold harmless the Indermmitee if: (w) in the
case that the Indemnitee is 3 Trustee {of ; than an Independent Trustee), an Advisor or an Affiliate, the
loss or liability was the result of negligefice or misconduct by the Indemnitee, or (b) in the case that the
Indemnitee is an Independemt Trustee, loss or liability wes the result of gross negligence or willful
misconduct by the Indemnitee. Any indimmmification of expenses or agreement to hold harmless may be
paid only cut of the Net Assets of the T ! t, and no portion may be rccoverable from the Sharcholders.

()  From the Effecti

Section 13.2 its
Maryland law in effect from time to tin
real estale investment trust, and subject
officer of the Trust shall be liable to th
extent that Maryland law conflicts with
this Article XILI, the NASAA REIT Gui
are not mandatory. Neither the am

e Date unti] Listing, the Trust shall not provide indemnification
to any Trustee, Advisor, Affiliate or affy persons acting as 8 broker-dealer for sny loss, limbility or
expensc arising from or out of an slleged (violation of feders] or state securities laws by such party uniess
one or more of the foliowing conditions 4te met: (a) there has been a successful adjudication on the merits
of each count involving alleged maleriasacuﬁties law violations as to the Indermnitee, (b) such clasims
have been dismissed with prejudice off the merits by a court of competent jurisdiction as w0 the
Indemnitee; or (¢) a court of campe i jurisdiction approves a seitlement of the claims against the
Indemnitee and finds that indemnificatioh of the settlement and the related costs should be made, and the
court considering the request for indempification has been advised of the position of the Securities and
Exchange Commission and of the publis i d position of any state securitics regulatory authority in which
Securities were offered or sold as to indemnification for violations of securities laws, .

(<) Notwithstanding|
subsection (i) and (ii) above of this Sc
indemnify or hold harmless an Indemnitd

snything to thc conuary conwined in the provisions of
1on, from the Effective Date until Listing, the Trust shall not
if it is established that; (a) the act or omission was material to
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the: loss or lisbility and was committed [0 bad faith or was the result of active or deliberate dishonesty,
(b) the Indemnitee actually received an {fmproper personal benefit in money, property or gervices, (<) in
the case of any ¢riminal proceeding, the Indemnitee had reasonsble cause to believe that the act or
omission was unlawful, ar (d) in a procgsding by or in the right of the Trust, the Indemmitee shall have
been adjudged to be liable to the Trust.

()] The Board may fake such action as is necessary to carry out this Section 13.3 and
is expressly empowered to adopt, approyé and amend from time to time Bylaws, resolutions or contracts
implementing such provisions, No armpéndment of the Declaration of Trust or repeal of any of iis
provisions shall limit or eliminate the right of indemnification provided hereunder with respect to acts or
omissions occurring prior to such smendftient or repeal.

(¢}  Upon Listing, thy Trust shall indemnify itg Trustees, officers, employees, agents,
Advisors or Affilintcs to the maximutn exfent permitted by Maryland Jaw,

*: 5 The Trust shall pay or reimburse reasonable legal
cxpenses and other costs incurred by m |. demnitee in advance of final dnposmon of a proceeding if all
of the following are satisfied: (i) the [procceding relates to acts or omissions with respect to the
performance of duties or services on halr of the Trust, (if) the Indemnitee provides the Trust with
writien affirmation of the Indemnitee’s|good faith belief that the Indemnitee has met the standard of
conduct necessary for indemmification By the Trust as authorized by Section 13.3 hereof, (jii) the legat
pmceedins was initiated by a third perty who is not & Shareholder or, if by a Sharcholder of the Trust
acting in his or her capacity s such, o gourt of competent jurisdiction approves such advancement, and
(iv) the Indemnitee provides the Trust 8 writlen agreement to repay the amount paid or reimbursed
by the Trust, together with the applicabl ! legal rate of interest thereon, if it is ultimately determined that
the Indemnitee did nat comply with'the requisite standard of conduct and is not entitied to
indemnification. Any indemnification{psyment or rcimburszment of expenses will be fumnished in
accordance with the procedures in Sectiop 2-418(e) of the MGCL or any sticcessor statute.

Section 13.5 H i trunients. Meither the Shareholders nor the
Trustees, officers, mployee: or agcnls q l‘lhe Trust shall be liable under any written instrument creating
&n obligation of the Trust by reason of { i eir being Shareholders, Trustees, officers, employees or agents
of the Trust, and all Persons shall look shlely 1o the Trust's assets for the payment of any claim under or
for the performance of that instrument. omission of the foregoing exculpatory language from any
instrument shall not affect the validity|or enforceability of such instrument and shall not render any
Shareholder, Trustee, officer, cmployeg| or agent liahle thereunder 10 any third party, nor shall the
Trusteses or any officer, employee or ag -- of the Trust be liable to anyone as a result of such omissian.

Section 13.4

i ARTICLE XIv

1

AMENDMENTS

Section 14,1 Genern). The T
to the Declaration of Trust, now or
terms or coniract rigits, as expressly se
pawers conferred by the Declarstion of
this reservation. An umendment to the
least & majority of the Trustees, or an
(b) shall be filed for record as provided i
time the SDAT secepts the amendment

I reserves the right from time to time to make any samendment
fier authorized by law, including sny smendment altering the
orth in the Declaration of Trust, ol any Shares, All rights and
t on Sharcholders, Trustees and officers are granted subject to
Taration of Trust (s) shall be signed and acknowledged by at
fficer duly suthorized by at least a majority of the Trustees,
Section 17.5 and (¢} shall become cffective as of the later of the

record or the time established in the amendment, no! to exceed
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include all emendments thereto.

Section 142 By Trustees.
time, in the manner provided by the
esiate investment trust under the Code ¢
corporation may bc amended in accord
provided in the Declaration of Trust.
majority of the outstanding Shares, the
Trust which adversely affects the rig
amendments 1o provisions relating to T i
conflicts of interest, investment policies,

under the MRL, (i) in any respect in which the charter of &
ce with Section 2-605 of the MGCL and (iii) as otherwiss
Notwithstanding the foregoing, without the concurrence of &
‘rusiecs may not adopl any amendment to the Declaration of
ts, preferences and privileges of Sharcholders, including
re qualifications, fiduciery duty, liability and imdemnification,

3| Except as provided in Section 14.2, any amendment to the
approved by the affirmative vote of not less than & majority of
including without limitation, (1) any amendment which would
adversely affect the rights, preferences gnd privileges of the Sharcholders and (2) any amendment 1o
Article X, Article X1, Article XHI, Articlg XV, Article XVI, Sections 8.2 and 8.7 hereof and this Section
14.3 (or any other amendment of the Hlartion of Trust that would have the effect of amending such

sections). ,

Section (4.3 Py Shere
Declaration of Trust shall be vnhd onl) i
oll votes entitled 1o be cast on the matt

ARTICLE XV
MERGER, CONSOLIDATION OR SALE OF TRUST PROPERTY

Subject to the provisions of eny ! lazs or series of Shares at the time outstanding, the Trust may
(a) merge the Trust into another entity, () consolidate the Trust with one or more other entities into a new
entity o (c) sell, lease, exchange or othefwise tranafer all or substantiaily a1l of the Property of the Trust,
Any such action must be spproved by the Board of Trustees and, afer notice 1o all shareholders entitled
to vote on the matter, by the affirmative Yote of not less than a majority of all the votes entitled to be cast
on the matter.  Any such tranxaction infyolving an Affiliate of the Trust or the Advisor also must be
approved by » majority of the Trustees (fpcluding a msjority of the Independent Trustees) not otherwise
interested in such transaction as fair andl reasonable to the Trust and on terms and conditions not Jess
favorable to the Trust than those availably] from unaffilistcd third parties.

In conncction with any proposedl Roll-Up Transaction, sn appraisal of all of the Trust’s assety
shall be obtsined from a competent Ind¢pendent Appruiser. The Trust's assets shall be appraised on a
consistent basis, and the appreisal shall fie based on the evaluation of all relevant information and shall
indicate the value of the assets as of & immediately prior to the announcemerit of the proposed Roll-
Up Transzction. The appraisal shall » an orderly [iquidation of the assets over a twelve-month
period. The terms of the engagement of fhe Independent Appraiser shall clearly state that the engagement
is for the benefit of the Trust and the Shigreholders. A summary of the appraisal, indicating sll material
assumptions underlying the appraisal, sh{ll be included in a report to Sharcholders in connection with a
proposed Roll-Up Transaction. In cgpnection with a proposed Roll-Up Transaction, the person
spansoring the Roii-Up Transaction shaf} offer to Sharekolders who vole against the proposed Roll-Up
Transaction the choice of:

(a) xccepting the sdeurities of a Roll-Up Entity offered in the proposed Roll-Up

Transaction; or

) one of the following:
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(i) remaini
samg terms and conditions as exi

(i) receivin
the Appraised Value of the Net

a3 Shareholders and preserving their interests therein on the
ed previously; or

cash in an amount equal to the Shareholder's pro rats share of
ts of the Trust,

The Trust is prohibited from part

ipating in any proposed Roll-Up Transaction:

(e)
are |ess than the rights provided for in Se

[13] that includes pn
frastration of, the accumulation of Shared

that would result

L

n the Sharcholders having voting rights in & Roll-Up Entity that
iens 12.1 and 12.2 hereof,

visions that would opecratc as & material impediment to, or
any purchaser of the gecuritics of the Roll-Up Entity (cxcept

to the minimum cxtent necessary to
the ability of an investor to exercise the
the number of Shares held by that inv

(c) in which invest
than those described in Sections 12.7, 12

(d)
Section 12.9 hereof; or

(e) in which any of
if the Roll-Up Transaction is not approw

in which inves

DUR.A'I'IOH

Section 16.1
2011, the Trust shall consider commenc
Sale of the Trust's assets in the manner|
unless terminated pursuant to the provis
the MRL.

Section 16,2 Termination.
() The Trust may
necessity for concwrence by the Board,
entitled to be cast on the matter:
) TheT
up its affairs.
(i) TheT
the powers of the Trustees un

fulfill or discharge the Trust’s

the tax status of the Roll-Up Entity), or which would limit
ting rights of its securitics of the Roil-Up Entity on the basis of

I

s rights to access of records of the Roll-Up Entity will be less
and 12.9 hereof;

*s rights to receive reports will be less than as described in
costs of the Roll-Up Transaction wauld be borne by the Trust
by the Shareholders.

ARTICLE XVI

TERMINATION OF TRUST

g an orderly liquidation (subject to Shareholder approval) and

tet forth in Section 16.2. The Trust shall continue pe:petually
ons contained herein or pursuant to any epplicable provision of

Duation. In thﬁevem that Listing does not occur on or before December 31,

terminated at eny mectings of Sharcholders, without the
the afTirmative vote of not less than a majority of all the votes

shal! carry on no business except for the purpose of winding

shall proceed to wind up the affairs of the Trust and all of
Declaration of Trust shall continue, including the powers 1o
tracts, collect its nssets, sell, convey, assign, exchange, transfer

or otherwise dispose of all or ayjy part of the remaining Property of the Trust to one or more

persons at public or private sale

consideration which may consist in whole or in part of cash,

LH]
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securities or other property of sy kind, discharge or pay its liabilities and do all other acts
appropriate to liquidate its businchs.

(iii)  After pajing or adequatcly providing for the payment of all liabilities,
and upen receipt of such rel indemnities and agreements as they deem necessary for their
protection, the Trust may distribyle the remaining Property of the Trust among the Shareholders
so that after payment in full or thp setting apart for payment of such preferentisl amounts, if any,
to which the holders of any s at the time outstanding shall be ¢ntitled, the remaining
Property of the Trust shall, subjlct 1o any participating or similar rights of Shares st the time
outstanding, be distributed ratably|among the holders of Comunon Sharcs at the time outstanding.

() After termination [of the Trust, the liquidation of its business and the distribution
to the Shareholders as herein provided, Fujority of the Trustees shall execute and file with the Trust's
records a document certifying that the|(Trust has been duly terminsted, and the Trustces shall be
discharged from all liabilities and duties Jereunder, and the rights and interests of all Shareholders shall
cease.

ARTICLEXVI
LM]SCELLANEOUS

Section 17.1  Goveming Law! This Declaration of Trust is executed by the undersigned
Trustees and delivered in the State of Miryland with rcference to the laws thereof, and the rights of all
parties and the validity, construction and ¢ffect of every provision hereof shall be subject to and construed
according to the laws of the State of Maryland without regard to conflicts of laws provisions thereof,

Section 17,2 Reliance by Thir Parties. Any certificate shall be final and conclusive as to any
persons deating with the Trust if excoutel by wn individual who, according to the records of the Trust or
of sny recording office in which this Decldnation of Trust may be recorded, sppears to be the Sccretary or
an Assistant Secretary of the Trust or & Typstee, and if certifying to: (i) the number or identity of Trustecs,
officers of the Trust or Sharcholders; (ii) the due authorization of the execution of any document; (jii) the
action or vote taken, and the existence of § quarum, at a meeting of the Board or Sharcholders; (iv) a copy
of the Declaration of Trust or of the Bylaws as a true and complele copy as then in force; (v) an
amendment to the Declaration of Trust; (}i) the termination of the Trust; or (vii) the existenee of any fact
or facts that relate to the affairs of the Trgst. No purchaser, lender, transfer agent or other person shali be
bourd to meke any inquiry concerning thg validity of any lransaction purporting to be made on behalf of
the Trust by the Board or by any duly authorized officer, employee or agent of the Trust.

Section 17.3  Severability.

(a) The provisions af this Declarstion of Trust are severable, and if the Board shall
determing that any onc or more of such grovizions are in conflict with the REIT Provisions of the Code,
or other applicable federel or state lawy, the conflicting provisions shall be deemed never to have
constituted a part of this Declaration of t, even without any smendment of this Declaration of Trust
pursuant to Astiole XTIV hereof; provided | however, that such determination by the Board shsl] no) affert
or impair eny of the remaining provisior of this Declaration of Trust or render invalid or improper any
action taken ar omitted prior to such detrmination. No Trustee shall be liable for making or failing to
make such g determination. In the event|pf any such determination by the Board of Trustees, the Board
shall amend the Declarmtion of Trust in § manner provided in Section 14.2, However, to the extent that
the MGCL conflicts with the provisions ppt forth in the NASAA REIT Guidelines regarding this Section
17.3, the NASAA REIT Guidelines conitri{l to the extent any provisions of the MGCL are not mandatary.
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b) If any provisiof) of this Declaration of Trust shall be held invalid or
unenforceable in any jurisdiction, such|holding shall not in any manner affect or render invalid or
unenforceable such provision in any othef jurisdiction or any other provision of this Declaration of Trust
in any jurisdiction,

Section 17.4 Qmmgjgg
wards used in the singular or in the pi
gender include both genders. The title
shall not afTect the meaning, construction|
the powers and duties of the Trust and
appropriste, to the Code and to Titles 1 4
the foregoing, in accordance with the p
shall be included within the definition of

Section 175 Recordation. Declartion of Trust and any amendment hereto shall be filed
for record with the State Departrnent of Assessments and Taxation of Maryland and may also be filed or
recorded in such other places as the Boarg deem appropriate, but failure to file for record the Declaration
of Trust or any amendment hereto in office other than in the State of Maryland shall not affect or
impair the validity or effectivencss of the Declaration of Trust or any amendment hereto. Any restated
Declaration of Trust shall, upon filing, be conclusive evidence of 21 amendments contained therein and
may thereafter be referred 10 in lieu of ihe original Declanation of Trust and the varicus amendments
thereto.

Declaration of Trust, unless the context otherwise requires,
include both the plural and singular and words denoting any
d headings of different parts ere inserted for convenience and
effect of this Declaravion of Trust. In defining or interpreting
Trustees and officers, reference may be made, to the extent
ugh 3 of the MGCL. In furtherance and not in limitation of
visions of Title 3, Subtitles 6 and 7, of the MGCL, the Trust
rporstion’ for purposes of such provisions.

ET)
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TN WITNESS WHEREQF, this [Second Amended and Restated Declaration of Trust has been
duly advised by the Boord of Trusices and approved by the Shareholders of the Trust as required by law
and has been execuled on behalf of theiTrust on this 23rd day of October, 2006 by the undersigned
officer, who acknowledges in the name find on behalf of the Trust that this document is the act of the
Trust, that 1o the best of his knowledge, {hformation and belief, the matters and facts set forth herein are
true in all material respects and that this sfhternent is rade under the penalties for perjury.

ELLIS REALTY TRUST

| NYD 1527196.5
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CEONPORAIIRN DEAVIEL CONPINT"

CERTIFICATE OF ACCEPTANCE OF APPOINTMENT OF AGENT

CS8C-Lawyers Incorporating Service Company located at 11
East Chage Street, Baltimore, Maryland, hereby accepts the
appointment as Resident Agent for the following:

CB RICHARD ELLIS REALTY TRUST

Dated: October 24, 2006

CUST 100001868361
WORK ORDER:@0D1308339
DRTE: 10-25-2008 09:24 AN
RNT. PRID:§229.00




- 'CORPORATE CHARTER APPROVAL SHEKT
*sEXPEDITED SERVICE** - ** KEEP WITH DOCUMENT **

' pocumenT cons 1§, . BusINEsscops_____

COM (Sk

(1]
Close . .. Stock _____ Nonstock _ . 1008353993620783
-PA. Religious
Merging (l‘nmfemr)'
10 027881302 RCK © 1020361993828783
LIBER: 821029 FOLI0: 2998 PAGES: G040
€8 RICWARD ELLIS RERLTY TRUST
Surviving (Transferee) 10/24/2008 AT ©2:12 P WD © 2001308359
New Name
Base Fee: (160 NN Change of Name
Crg. & Cap. Pec: : unge of Principal Offics
Expedits Fee: ge of Resident Agent . -
Penalty: Change of Resident Agent Addresi.-
State Recordation Tax: . Resigration of Resident Agent.
- ‘Stato Transfer Tax: . Designation of Restdent Agent
: | Certified Copies 97 . and Resident Agent's Address
’ T Copy Fee: 5‘[ Change of Businest Code
. Certificares . : . .
: Certificate of Siatus Fee: Adoption of Assumed Name
: Personal Property Pilings: ___ '
Mail Processing Fee: ) :
Other: ) / Otk geis) :
TOTALFEES: , . 229 m‘m — o
Credit Card Check Cash . C“’—M—LA——
_l_ Documents on ‘ Checks Autention: -
Approved By: “Maii: Nl@ and Address .

‘DAVID 0. SMITH

Sha K CHARLES ST
343 N -4326
BALTIMORE MD 23201

Stamp Work Order and Customer Number HERE - I

cUST 1082231865361

WORK QRDER:9281308399
DATE: 10-29-2806 29:24 AN
ANT. PAID:$220.%

e b . ) ]
ORI e« . el W 4 a pd e 0

e R VA



RESIDENT AGENT'S NOTICE OF CHANGE OF ADDRESS

C5C-Lawyers Incorporating Service Company

I certify that |,

100 BUCKHEAD HOLDINGS., LLC

am the residant agent of
(Name of Entity)

{See attached list for additional entiies)

organized under the laws of . My address as resident

{State)
11 East Chase Street
agent has changed from anb Thame Jtree
Baltimore, MP 21202
ta 7 St. Paullsuut, Buite 1660

Baltimére, MD 21202

m (CHECK IF APPLICABLE) The old and new addresses of the resident agent

are also the old and new addresses of the principal office of this entity in Maryland.

The above named entity has baen advised by me in writing of this change.

C3C-Lawyers Incorporating Service Company

Y o

Resident Agent
JOHM H. PELLETIER
Mail to: State Department of Assessments & Taxation ASST. VICE PRESIDENT
301 W. Preston Street CUST ID:0201878839 ’
Room 801 WORK ORDER:@201318847

Balimore, MD 2120t-23g5  DATE: 11-20-2006 08:24 AN
ANT. PAID:$G0,000.00

N W
\ o,

/ .1et9/213¥ ji/.b“f_ ' -

- ." I3 WTION :
, Custodian

i swﬁ{ replaces-wfgreViO‘-‘%?ica“m 7{stem. Effective: 6/95

<« -

. "Il
« 3. orare oF uARYIENS) ( —_
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RON DAY, 11/20/208& STATE OF MARYLAND
TIME: #6.36.50 DREPAXTHENT OF ASSELSMENTS AND TAXATION
PRINCIPLE OFFICE AND RRSIDENT ACENT ADDRISS (HANGE
POR CSC-LANYERY INCORPORATING SERVICE COMPANT

10082988 CADIM MUITE FLINT CO.
F05536092 CAP USA, INC.
D11552445 CAFFE DEI MIRACOLY CO.
205661360 CAMBAIDGE THVESDMGNT CONPANY, LLC
WO302343) CAMMERY'S PRINCETON ARALTY, LLC.
FORSIILSS CAMADA uaubﬂ OIL LINITED

"

#11233037 CARING aﬁrluoﬂ FERVICES, LLC
DA3717022 CARLSREEG ®EALTY, INC,
#05102561 CARPEMTER.OXPCRD ASSOCIATES Il LIWITED PARTWERSNIP
W05101553 CARPENTER-CXFORD, L.L.C.

g TA91302 CB RICHALD ELLIS REALTY THIRIT
DO7I717137 CRRE ADVISORS, IMC.

DOISTI154 CES RADIO WLIF-AM, INC.
002137122 CBS RADIO WLIF, IRC.
BOEATSND  CC(TILVAI TRUST

FO3H0M84  CENTRAL ATMIXTURR PHARACY SERVICES, INC,
R 34!

Fli216751 COI FEDERAL INC.
D10243637 O REALTY 111/1PC HOLDINGS. THZ.

FROGRAN: MAGRAPOC
MAGE 003




CORPORATE CHARTER APPROVAL SHEET
' ** KEEP WITH DOCUMENT **

-

DOCUMENT CODE _&2__ BUSINESS CODE

o Wi/ 776/

Ty

Close Stock Nonstock
PA, Religious
Merging (Transferor) \
ID B W11017761 ACK W 1000361993931538 L
LIBER: B@1833 FOLIO: 1511 PAGES: 9933 .
180 BUCKHERD HOLDINGS, LLC :
i
Surviving (Transferee) 11/20/2008 AT £9:24 A ND 1 OQB1319547 !
) J
New Nume
EEES REMITTED
Base Fee: /\f Z Change of Name
Org. & Cap. Fee: : ¥ __ Change of Principal Office
Expedite Fee: 4 Change of Resident Agent
Penalty: W Change of Resident Agent Address
State Recordation Tax: Resignation of Resident Agenl
State Transfer Tax: Designation of Resident Agent
—_ Centified Copics and Resident Agent's Address
' Copy Fes: Change of Business Code
Certificates
Certificate of Status Fes: Adoption of Assumed Name
Personal Property Filings:
Mail Processing Fee:
Other: Other Change(s)

TOTAL FEES: _AZL_
Cash Code _M_

Credit Card Check

Documents on Checks
Approved By: QL/
Keyed By:
COMMENT(S}):

Attention;

Mail: Name and Address

CSC-LAWYERS INCORPORATING SERVICE COMPAN
T ST. PRUL STREET, SUITE 1680
BALTIMORE D 21202

Starap Work Order and Customer Number HERE

CUST 1D:0001076829

SORK ORDER:2201319847
DATE: 11~20~2026 @9:24 AM
RNT. PAID.$62,020.00




o - L >

CUST 1038081994235

sonx oxieigadiier;
rog

ANY. ‘PAIDIsI8. 00 L

RESOLUTION TO CHANGE PRINCIPAL OFFICE OR RESIDENT AGENT

The directors/stockholders/ganeret partner/authorized person of
CB RICHARD ELLIS REALTY TRUST

(Namo of Entity)

organized undar thy laws of Marvlad , passad tha fallowing resolution:

(State)
[CHECK APPLICABLE BOX(EB)]

] The principal office is changed from: ({old address)

. 12
& M
=T L
rn Pl By |
[ L
[l R
to: (new oddresa) -
W T
P
P Y
w5
W o
W
[ZIThe name and addrssa of the residant agent Is changed from:
CSC-LAWYERS INCORPORATING SHRYICE COMPANY
7 ST. PAUL STREET, SUTTE 1650 BALTIMORE, MD 21202
to:
The Corporation Trast Incorporatod, 300 East Lombard Sireet, Baltimore, Mazytand 21202 '
| cortify under penaitios of perjury the foregoing is true.
Latris E Roteak
Assistant Secretary
Go Partner
Authorized Person
| hareby consant to my designation in this document as rasident agent for this entity. ;
Trust Incorporsted
SIGNED: ¥ '
Resident Agent
MDG! | -$L842004 € T ywiam Outine
RERRANIA -
RN 3N "\-",r'. lf l (‘(‘
e 1>
$ Sﬂﬂnomegymm -

1 hereby certi _ f compiegp opy © the “2

page documex _"i ‘i ! '. DATED: &4 v
v ,a.', . SHTS SAND TAXATION:

. Custodian

‘ ert:.fica}[ on system. Effective: 6/95
\\

BY:

Thi%a p replaces ol previoyds
A AP \ \\



» CORPORATE CHARTER APPROVAL SHEET
**EXPEDITED SERVICE**  ** KEEP WITH DOCUMENT **

DOCUMENT CODE ?0 BUSINESS CODE [A €0y Rarends Lohsl H

—Reredsen il

Close Nonstock

P.A. Religious

II!)?ll/lHlWIWMJINI(WM}NNHHWWJH!!WHH}

Merging (Transferor)
ATOT Rarcode Lahel Here T T
ID n DD7891302 RCK B 1038361995031212
LIBER: 801138 FOLIO: 1234 PAGES: 0002
CB RICHRRD ELLIS REALTY TRUST
Surviving (Transferec) 07/13/2007 AT 23:33 P NO 5 QPO143T2T3
L |
New Name
EEES REMITTED
Base Fee: 2'5-‘ Change of Name
Org. & Cap. Fee: Change of Principal Office
Expedite Fec: Szz =" Change of Resident Agent
Penalty: . ‘_/f:hange of Residcnt Agent Address
Stale Recordation Tax: Resignation of Resident Agent
State Tramsfer Tax: Designation of Resident Agent
Certified Copics and Resident Agent’s Address
Copy Fee: Change of Business Code
Certificates
Certificate of Status Fee: Adoption of Assumed Name
Personal Property Filings:
Mai] Processing Fee:
Other: Other Change(s)
-~
TOTAL FEES; 2
/ Code W 7
Credit Card Check Cash
Attention:
Documents on Checks
THE EDRPDRRTION TRUS'I’ INCORPORATED
/_3 322 E LOMBARD
Approved By: BALTINORE HD 21202-3219
Keyed By: Z g
COMMENT(S):
Stamp Work Order and Customer Number HERE
DoECIMY
B
. !:1;: Rg
p=ar
SR
»Vedlg
one
L1
@~
1 m Fe
3]
=2
(=1
)
x




CB RICHARD ELLIS REALTY TRUST
ARTICLES OF AMENDMENT OF DECLARATION OF TRUST

THIS IS TO CERTIFY THAT:

FIRST: The Second Amended and Restated Declaration of Trust (the “Declaration of Trust™) of
CB Richard Ellis Reaity Trust, a Maryland real estate investment trust (the “Trust™), is hereby amended
by deleting Article VT, Section 6.12.1 of the Declaration of Trust in its entirety and replacing it with the
following:

“Section 6.12.1 Investor Switability Standards. Subject to svitability

standards established from time to time by individual states or by the
NASAA REIT Guidelines, to become a Shareholder in the Trust, if such
prospective Shareholder is an individual (including an individual
beneficiary of a purchasing Individual Retirement Account), or if the
prospective Sharcholder is a fiduciary (such as a trustee of a trust or
corporate pension or profit sharing plan, or other tax-exempt
organization, or a custodian under a Uniform Gifts to Minors Act), such
individual or fiduciary, as the casc may be, must represent to the Trust,
among other requirements ag the Trust may require from time to time:

(a) that such individual (or, in the case of a fiduciary, that the

fiduciary account or the donor who directly or indirecily supplics the =3
funds to purchase the Shares) has a minimum annual gross income of W
$70,000 and a net worth (ekcluding home, furnishings and automobiles) ‘s
of not less than $70,000; or P
(b) that such individual (or, in the case of a fiduciary, that the -2
fiduciary account or the donor who directly or indirectly supplies the 0
funds to purchase the Shares) has a net worth (excluding home, v
furnishings and automobiles) of not less than $250,000; or s

(c) in the event the suitability standards contained in the NASAA
REIT Guidelines or otherwise imposed by individual states are amended
or modified, that such individual (or, in the case of a fiduciary, that the
fiduciary account or the donor who directly or indirectly supplies the
funds 1o purchage the Shares) has a minimum annual gross income
w.and/or a minimum net worth (excluding home, furnishings and
automobiles) that satisfy such amended or modified suitebility
"« standards.”

SECOND:, The foregoing amendment has been approved by the Board of Trustees of the Trust
and the shareholdérs of the Trust as required by Section 8-501 of the Maryland REIT Law and
Article XTV, of the Declaration of Trust.

IHIRD: The undersigned President and Chicf Executive Officer of the Trust acknowledges these
Articles of Amendment to be tho trust act of the Trust and, as to all matters or facts required to be verified
under oath, the undersigned President and Chief Executive Officer acknowledges that to the best of his
knowledge, information and belief, these mattess:and facts are truc in all material respects and that this
statement is made under the penalties for perjury. R '

" GTATE OF MARYZAND

£ . M N
I hereby certiff that thig is true ¢ omp_]atg_

AMR #147024-v3

/ 2/ Sl
FHO , Custodian

BY, Aol ( = .
'I‘h/i]szénp replaces our prev %}\Eg‘a‘ngi gystem. Effective: 6/95
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IN WITNESS WHEREOQF, the Trust has caused these Articles of Amendment to be executed in
its na.m%‘and on its behalf by its President and Chief Executive Officer and attested to by its Secretary on

this Y4 day of June, 2009.
RD ELLIS REALTY TRUST

CB

Chief Executive Officer

ATTEST:

.. F )
“—Egirie E. Romanak
Secretary

By

CUST 1D:2002293538

WORK ORDER:@001738576
DATE:06-22-2009 11:35 AN
RNT. PALID:$193.02

2
' AMR #147024-v3




: CORPORATE CHARTER APPROVAL SHEET

i **EXPEDITED SERVICE** *» KEEP WITH DOCUMENT **
DOCUMENT CODE 1) BUSINESS CODE - '
Close Stock Nonstock 1622361906208718
PA, Religious
Mergin_g {Transferor)
10 & DOTER1302 ACK © 1008361988208718 . ]
PRGES: 0283 o
CB RICHARD ELLIS REALTY TRUST
5 0201738376
Surviving (Trasferce) £8/19/2029 AT 83: 3P WO
New Name
EEES REMITTED -
Base Fee; {684 Change of Name
Org. & Cap. Fee: Change of Principal Office
Expedite Fee: X3 Change of Resident Agent
Penalty: Change of Resident Agent Address
State Recordation Tax: Resignation of Resident Agent
State Transfer Tax: Designation of Resident Agent
Cenified Copics and Resident Agent’s Address
Copy Fee: Ef) 9}}) Change of Business Code
Certificates . i
Certificate of Status Fee: Adoption of Assumed Name
Persopal Property Filings:
Mail Processing Fee:
Other: . \2"_ OtherChange(s)
TOTAL FEES: 193 -
Code 57
Credit Card Check ‘/ Cash ¢
' Adention;
Documents on ! Checks enton
: Mail: Name and Address
Approved By:. “ CORPORATION SERVICE COMPANY -

Kéyed’By:
COMMENT(S):

STE 1860
7 ST, PAUL STREET
BALTIMORE MD 21202

Stamp Work Order and Custommer Number HERE

CUST ID.0002298538

WORK ORDER:0€01738578
DRTE:86-22-2009 11:35 N
ANT. PAID:$163.p0




RESIDENT AGENT'S NOTICE OF CHANGE OF ADDRESS

The Corporation Trust Incorporated

1 certify that I,

See Attached list for entities
(Name of Entity)

am the resident agent of

organized under. the laws of Maryland . My address as resident
(State) - .

Tha Corporation Trust Incorporated
agent-has changed from P ;

300 East Lombard Street, Baltimore, Maryland 21201

to Corporation Trust Incorporated

351 West Camden Street, Baltimore, MD 21201

A Y
-I.!{.

(CHECK IF APPLICABLE) The old and new addresses of the resident agent

are also the old and new addresses of the principal office of this enlity in Maryland.

.The above named entitv has haen advised by me in writing of this change.

© CUST ID:0002357233
WORK ORDER:Q291800271
DATE: 12-08-2029 @9:54 AN

. AMT, PARID:$30,000.0@ : : ;

Resident Agent

“\liull .
A S T
AR T TS

Mail to: State Department of Assessments & Taxatlon ‘
301 W. Preston Strest TR,

A

Room 801
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CORPORATE CHARTER APPROVAL SHEET
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VENRBLE I.LP

Surviving (Transferee)

12/01/2009 AT 22:43 P MO B OBO1820Z71

1

New Name

EEES REMITTED
Base Fee: G?.f - Change of Name
Org. & Cap. Fee: Change of Principal Office
Expedite Fee: Lnange of Resident Agent
Pentlty: / Change of Resident Agent Addresy
State Recordation Tax: Resignation of Resident Agent
State Transfer Tax: Designation of Residenl Agent
Centified Copies and Resident Agent’s Address
Copy Fee: Change of Busincss Code
Centificates
Certificate of Statug Fee: Adoption of Atsumed Name
Personal Property Filings:
Mail Processing Fee:
Other: Other Change(s)

Credit Card Check

TOTAL FEES: d‘ ;S

Code

Cash

Daocuments on Checks

Approved By: [2{%

Keyed By:

COMMENT(S):

Aftention:

Mail; Name and Address

THE CORPORATION TRUST INCORPORATED
* 351 W CAMDEN ST
| BALTINORE MD 21201-7812

. Stamp Work Order and Customer Number HERE

CUST ID:8002387233

WORK ORDER:@201800271
DATE: 12-89-2009 08:54 AN
ANT. PRID:1$30,200.00




