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December 12, 2013

F Y

FLORIDA DEPARTMENT OF STATE ’ 7y
Division of Corporations

C T CORPORATION SYSTEM

SUBJECT: CIR lil - 1 REIT
Ref. Number: W13000067889

r

We have received your document for CIR IIl - 1 REIT and your check(s) totaling
$358.75." However, the enclosed document has not been filed and is being
returned for the following correction(s):

The registered agent must sign accepting the designation.

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

If yz)u have any questions concerning the filing of your document, please call

(850) 245-6052.
Maryanne Dickey

- Regulatory Specialist I}

New Filing Section

Letter Number: 213A00028233

*RE-SUBMIT*
Please retcin original filing
date of submission /i

www.sunbiz.org

T . ™ o TP DAY £/40o0caa™ mo1 - - o . M1 a1 oA




December 11, 2013

EJ’: _'ﬂ

Department of State, Florida E: g

Clifton Building o

2611 Executive Center Circle 2

Tallahassee FL 32301 =5
Re:

Order #: 8986572 SO
Customer Reference 1:

None Given
Customer Reference 2:

None Given
Dear Department of State, Florida:

Please obtain the following:

CIR I1I-1 REIT (TX)
Qualification

] Good Standing Certificate
Florida

Enclosed please find a check for the requisite fees. Please return documeni(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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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE iom
TO FILE OR QUALIFY T

CIR Hl - 1 REIT-

A Texas réal astate investment TRUST - "

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

Board of Trustees of _CIR Il - 1 REIT ,a
, (Name of Trust)
Trust hereby affirms in order to file or qualify

Texas

. (State)
CIR IHl - 1 REIT : , in the State of Florida.
{Name of Trust)

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

2. The principal address is /0 USAA Real Estate Company, 9830 Colonnade

Boulevard, Suite 600, San Antonio, Texas 78230

3. The reglslcred agent and street address in the State of Florida is:
CT Corporation, 1200 South Pine Island Road Plantation, Fiorida 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. ' N '
T Connie Bryan
:"W‘BM’.’ KR Ty A C,A'F torq
S (Stgnatire of Registered Agent) ﬁbeDLUI i -JU\‘ ~

| 5. 1 certify that the attached is a true and correct copy of the Declaration of ‘

Trust under which the association proposes to conduct its business in

Florida. L £

: Name:
NOTARY _ " Chairman of the Board of Trustees
Filing Fee: '$350.00

o Certified Copy: § 8.75 (optional)
CR2E063(3/00) : . .

L e




STATE OF TEXAS )
' . )
COUNTY OFBEXAR )

Friedland, as President of CIR Il - 1 REIT, a Texas real estate investment trust, on behalf of said

real estate investment trust. <
I/

Notary Public in and for the
STATE OF TEXAS

TONI M. FISHER

ACLD) ;
(% Notary Public - b
P * SmttaergiTexas X

My Comm. Exp, 09-23-2015 &
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DECLARATION OF TRUST
CIR 1I-1 REIT

v
-

The ﬁnders:gﬁed acting as the Trust Managers of a real estate investment trust undur the

Texas Buginess Organizations Code (the “Texas BOC") hemby adom thc followmg Dcc!a?atmn
of Trust {this “Declaration-of Trust™. -~ - - - e Faa ]
ARTICLEI
NAME

The name of the trust (the “Trugt™ is “CIR III-1 REIT.” An assumed pame certificate

setting forth such name has been filed in the manner prescribed by law.

ARTICLEIL
PURFPOSE AND POWERS

The Trust is formcd pursuant to the Texas BOC and has the following as its purpose and
‘powers:

To purchase, hold, lease, manage, sell, exchange, develop, subdivide and
improve real property and interests in real property (including ownership interests
in one or morc business entities that own resl property or interests in reel
property), and in general, to carty on any other business and do any other acts in
connection with the foregoing and to have and exercise all powers conferred by
the laws of the State of Texas upon real estate investment trusts formed under the
Texas BOC, and to do any or all of the things hereafter set forth to the same
extent as natural persons might or could do. The term “real property” and the term
“interests in real property” for the purpeses stated herein shall not include severed
ineral, oil or gas royalty interests, The Trust shall have all of the powers granted
to rea) estate investment trosts by the Texas BOC (including, without limitation,
the power to lend money for its trust purposes, Invest and reinvest jts funds, and
to teke and hold real and personal property as security for the payment of funds so
loaned or invested) and all ather powers necessary or appropriste to promote,
effect and attain the purposcs for which the Truat is organized,

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

ARTICLE 111
PRINCIPAL OFFICE AND REGISTERED AGENT

The address of the Trusl’s initial principal office and place of business is 8830 Colonnade
Boulevard, Suite 600, Sen Antonio, Texas 78230-2239. The address of the Trust's registered

| R SAEER
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office ig 9830 Colonnade Boulevard, Suite 600, San Antonio, Texas 78230-2219 and the name of
its registered agent at that address is Randal R Seewald. The Trust’s address for notices is
9830 Colonnade Boulevard, Suite 600, San Antonio, Texas 78230-2239,

ARTICLE 1V
e . DEFINTTIONS - - vmoe ~ - i e e e

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

“Aggregate Shere Ownership Limit” shall mean not more than 9.8% in value of the
aggregate of the outstanding Shares, The value of the outstanding Shares shall be determined by

the Board in good faith, which determination shall be conclusive for all purposes,

“Beneficial Ownership” shall mean ownership of Shares by a Person, whether the interest
in Shares is held directly or indirectly, and shall include interests that would be treated as owned
through the application of Section 544 of the Cade, as modified by Seotion 8S6(h)(1}(B) of the
Code. The terms “Beneficial Owner,” “Beneficially Owns” and “Beneficially Owned” shall

have the correlative meanings,

“Board" or “Board of Trust Managers™ shall mean the Board of Trust Managers of the
Trust. '

“Business Day™ shall mean any dey, other than a Saturday or Sunday, that is neither a
legal holiday nor a day on which banking institutions in-the State of Texas, the State of New
York or Alberta, Canada are authorized or required by law, regulation or executive order to

close,

‘.‘_lelgws" shall mean the bylaws of the Trust, as amended, amended and restated or
otherwise modified from time to time

“Charitable Bepeficiary” shall mean one (1) or more beneficiaries of the Charitable Trust,
provided that each such organization must be described in Section 501(c)(3) of the Code and
contributions to each such organization must be eligible for deduction under each of Sections
170(b)(1)(A), 2055 and 2522 of the Code.

“Charitable Trust” shall mean any trust provided for in Article X1,

“Code™ shall mean the Internal Revenue Code of 1986, as amended from time to time and
the Treasury Regulations promulgated thereunder

“Common Share OQwnership Limit” shall mean not more than 9.8% (in valne or in
number of Shares, whichever is more restrictive) of the aggregate of the outstanding Common
Shares, The number and value of outstanding Common Shares shall be determined by the Board
in good faith, which determination shall be conchisive for all purposes.

Declaration of Trust—-Page 2 of 21
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“Commmon Shareg” has the meaning set forth in Section 6.1,

: “Consfructive Ownership” shall mean ownership of Shares by a2 Person, whether the
interest in Sharss is held directly or indirectly, and shall include interests that would be treated as
owned through the application of Section 318(a) of the Code, as modified by Section 856(a)5)
of the Cede. Constructive Ownership shall include ownership of convertible securities, which are
any securities of the Trust thet-are-convertible into Shares—The-terms-“Constructive”Cwner;”
“Constructively Owns” and “Constructively Owned™ shall have the correlative meanings,

“Declaration of Trust” shall mean this Declaration of Trust as filed of record with the
County Clerk of Bexar County, Texes, and any amendments or modifications thereto.

“BExcepted Holder™ shall mean a shareholder of the Trust for whom am Excepted Holder
Limit is created pursuant to Secticn 11.1.8 or by the Board pursuant to Section 11.1.8.

“Bxcepted Holder Limit” shall mean, provided that the affected Excepted Holder agrees
to comply with the requirements cstablished by the Board pursuant to Section 11,1.8, and subject
to adjustment pursuant to Section 11.1.8, the percentags limit established by the Board pursuant

10 Section 11.1.8

“Fair Market Valug” shall mean (i) in the case of securities, the Fair Market Value on the
date in question of such security a3 reasonably determined by an independent appraiser selected
by a majority of the Trust Managers in good faith; and (ii) in the case of property other than cash
or securities, the Fair Market Value of such property bs determined by the latest appraisal or
update obtained by the Trust relating to the property in question.

“Indemnites” shall mean (i) any present or former Trust Manager, officer, investment
committee member or advisory committee member of the Trust, (ii) eny Person who while
serving in any of the capacities referred to in clause (1) hereof served at the Trust's request as #
Trust Manager, director, officer, partner, manager, member, venturer, proprietor, trustee,
croployee, agent or similar functionary of another real estate investment trust or foreign or
domestic corporation, partnership, limited Bability company, joint venture, sole proprietorship,
trust, employee benefit plan or other enterprise and (iii) any Person nominated or designated by
(or pursuent to suthority granted by) the Trust Managers or any committee thereof to serve in
any of the capacities referred to in clauses (7) or (ii) hcreof .

“Qfficia] Capacity” shall mean (i) when used with respect to & Trust Manager, the office
of Trost Manager of the Trest end (if) when vsed with respect to a Person other than a Trust
Manager, the elective or appointive office of the Trust held by such Person or the employment or
agency relationship undertaken by such Person on behalf of the Trust, but in each case does not
include service for any other real estate investment trust or foreigu or domestic corporation or
any partnership, limited liability company, joint venture, sole proprietorship, trust, employes
benefit plan or other enterprise.

“Person’ shall mean an individual, corporation, pmtuership, estate, trust (including a trust
qualified under Sections 401(s) or 501(c}(17) of the Code), a portion of a trust permanently set
aside for or to be used exclusively for the purposes described in Section 642(c) of the Code,

Declaration of Trusé—Page 3 of2]
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association, private fonndation within the meaning of Section 509(a) of the Code, joint stock
company or other enfity and also includes & group as that term is used for purposes of Section
13(d)(3) of the Exchange Act and a group to which an Excepted Holder Limit applies. -

“Preferred Shares” has the meaning set forth in Section 6.1.

“Proceeding™ shall-mean-any-threatened;-pending-or-completed-action;-suit-or-proceeding;
whether civil, criminal, admmistmnve, arbitrative or investigative, any appeal in such &n action,
suit or proceeding, and any inquiry or investigation that counld lead to such an action, suit or

proceeding.

“Prohibited Owner” shall mean, with respect to any purported Transfer, any Person who,
but for the provisions of Article XI, would Beneficially or Constructively Own Shares, and if
appropriate in the context, shall also mean any Person who would have been the record owner of
Shares that the Prohibited Owner would have 30 owned.

“Proposed Transferee™ has the meaning set forth in Section 11.1.1(a)(iii).

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

“Sharcholders® Agreement” shall mean that certain Shareholders’ Agresment among the
Trust and all of the holders of the Commeon Shares, as the same may be amended, amended and
restated or otherwise modified from time to time,

“Shares” shell mean, shares of beneficial interest in the Trust, tnctudlng, unless otherwtse
specified in this Declaration of Trust, the Common Shares and the Preferred Shares,

“I_:_‘g_ns&’ shall mean &ny isswance, sale, transfer, gift, essignment, devise or other
disposition, 88 well Bs any other event that causes any Person 1o scquire Benmeficial or
Constructive Ownersghip, or any agreement to teke any such actions ar canse any such events, of
Shares or the right to vote or receive dividends on Shares, including (i) the granting or exercise
of any option (or any disposition of any option), (ii) any disposition of any securities or rights
convertible Into or exchangeabls for Shares or any interest in Shares or any exercise of any such
conversion or exchange right and (iii) transfers of interests in other entities that result in changes -
in Beneficial or Constructive Ownership of Shares; in cach case, whether voluntary or
involuntary, whether owned of record, Constructively or Bcneﬁcmlly Owned and whether by

“operation” of law or otherwise. The teyms “Transferring” and “Transferred” shail have the

correlative meanings,

. “Tressury Regulationg” shall mean the Federal Income Tax Regulations, including
Temporary Regulations, promulgated under the Code, as such regulations may be amended from
time to time (including corresponding provisions of succeeding regulations).

*“Trust” means CIR IfT-1 REIT, a Texas real estate investment trust, and includes any
domestic or foreign predecessor of the Trust in a merger, consolidation or other transaction in
which the liabilities of the predeceasor ere Transferred to the Trust by operation of law,
Declaration of Trusi—Page 4 of 21
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“Trust Manager™ shall mean any natura] Person, who need not be a resident of the State
of Texas or a shaveholder of the Trust, that controls, operates, disposes, invests, reinvests and
manages the Trust estate and, whether included in the foregoing or not, possesses all powers
necessary or appropriate to effect any or all of the purposes for which the Trust is organized.

“Tristee” shall mean the Person, vnaffiliated with the Trust and a Prohibited Ovwmer that

is-appointed-by-the -Trustto-serve.as.Trugtee.of-the-Charitable-Trust.
 .ARTICLEV
COMMENCEMENT AND DURATION

The Trust will not commence business until it has received for the isspance of Shares
consideration of &t Jeast $1,000 value, consisting of any tangible or intangible benefit to the
Trust, including cash, promissory notes, property, services pesformed, contracts for services to
be performed or other securities of the Trust. The period of the Trust’s duration i3 perpetual. The
Trust may be sooner terminated by the vote of the holders of at least two-thirds (2/3) of the
voting power of the outstanding Shares.

ARTICLE VI
SHARES OF BENEFICIAL INTEREST

Section 6.1  Authorized Shares. The apgregate number of Shares of beneficial
interest which the Trust shall have suthority to issue is one million (1,000,000) common shares,
par value $.01 per share (the “Common Shares™ and Five Hundred (500) preferred shares
(“Preferred_Shares™). Except as ctherwise provided in this Declaration of Trust, all of the’
Common Shazes shall be equal in all respects to every other such Common Share, and shall have
no preference, conversion, exchange or preemptive rights.

Section 6.2  Authorization and Jssuapce of Shares. The Board may smthorize the

issuance from time to time of Shares of any class or series, whether now or hereafter authorized,
or secwities or rights convertible into Shares of any class or series, whether now or hereafier
authorized, for consideration consisting of any tangible or intangible benefit to the Trust
(includmg, without limitation, cash, promzssory notes, property, services performed, contracts for
services to be. pcrfonned or othcr securities of the Trust) as the Board may deem advisable (or
without consideration in the case of 2 Shars split or Share dividend), subject to such restrictions
or limitations and exceplions, if any, as may be set forth in this Declaration of Trust, the Bylaws
or the Texas BOC and provided that any such issuance will not cause the Trust 1o fail to qualify
as 8 REIT or a “domestically-controtled” REIT within the meaning of Section 897(h){(4)B) of
the Code and provided that any such issuance will not cause the Trust to be “pension held RE[T>
within the meaning of Section 856(h)(3)(D) of the Code.

Section 6.3  Preferred Shareg. The Trust may issue one (1) or more scries of Preferred
Shares, each such series to consist of such number of Shares as sha)] be-determined by resolution
of the Trust Managers creating such series. The Preferred Shares of each such series shall have
such designations, preferences, conversion, exchange or other rights, participations, voting
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powers, aptions, restrictiong, limitations, special rights or relations, limitations as to dmdends, rﬂ
qualifications or terms, or conditions of redemption thereof, as shall be stated and expressed by r’ .
the Trust Mansgers in the resolution or resolutions prowdmg for the issuance of such series. of _
Preferred Shares pursuant to the authority to do so which is hereby expressly vested in the: Tiust = -‘3”‘{"%

Managers. r*\\; A

Except-as-otherwise™ specxﬁcallyj:rowded ih any‘resoluttvn"o‘r‘imluuo“‘s‘tff tIl‘e'Imat«
Managers providing for the issuance of any pasticular series of Preferred Shares, the numbet nf D
Shares of any such series so set forth in such resolution or resolutions may be mcreased:m "
decreased (but not below the number of Shares of such series then outstanding) by a resolution or
resolutions likewise edopted by the Trust Managers,

Except a3 otherwise specifically provided in any resolution or resolutions of the Trust
Managers providing for the issuance of any particular series of Preferred Shares, Preferred
Shares redeemed or otherwise acquired by the Trust shall assume the status of authorized but
vnissued Preferred Shares and shall be unclassified as to series and may thereafier, subject to the
provisions of this Article VI and to eny restrictions contained in any resolution or resolutions of
the Trust Managers providing for the issuance of any such series of Preferred Shares, be reissued
in the same manner as other authorized but unissued Preferred Shares. Except as otherwise
Spccif cally provided in any resolution or resolutions of the Trust Managers providing for the
jssuence of any particular series of Preferred Shares, holdets of Preferred Shares shall hﬂve no

preemptive rights.

Section 6.4  Voting Rights, Except as otherwise specifically required by law or this
Declaration of Trust or as specifically provided in any resolution or resolutions of the Trust
Managers providing for the issuance of any particular series of Preferred Shares, the exclusive
voting power of the Trust shall be vested In the Common Shares. Except as otherwise
specifically provided in this Declaration of Trust, each Common Share entitles the holder thereof
10 one vote at all meetings of the shareholders of the Trust

Section 6.5  Congideration for Shares, The Trust shall issue Shares only for a tangible
or intangible benefit to the Trust, including cash, promissory notes, property, scmces performed,
contracts for services 10 be performed or other securities of the Trust,

Section 6.6  Dividends and Distributions. The Board may from time to time authorize
and declare to shareholders such dividends or distributions, in cash-or other assets of the Trust or
in securities of the Trust or from any other source as the Board in its discretion shall determine.
The Board shall endeavor to authorize and declare such dividends and distribuliens as shall be
necessary for the Trust to qualify as = real estate investment trust under the Code; however,
sharcholders shall have no right to any dividend or distribution unless and until authorized and
declared by the Board. The exercise of the powers and rights of the Board pursuant to this
Article V1 shall be subject to the provisions of any class or serics of Shares at the time
outstanding. Notwithstanding any other provision in this Declaration of Trust, no determination
shall be made by the Board nor shall any transaction be entered into by the Trust which would
cause any Shares or other beneficial interest in the Trust not to congtitute “transferable shares” or
“transferable certificates of beneficial interest” under Section 856(a)(2) of the Code or which

Declaration of Trast—Page 6 of 21
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would cause any distribution to constitute & preferential dividend as described in Section 562(¢c)
of the Code.

The Trust Menagers mey from time to time authorize, and the Trust may make,
distributions on its outstanding Sheres in cash, in properly or in its Shares, except that no
distribution shall be made if (i) after piving effect {0 the distribution, the Trust would be

BOC.

Section 6.7  Preemptive Rights and Appraisal Rights. Except as may be provided by
the Board in setting the terms of any series of Shares pursuant o this Arficle V] or as may be
specifically set forth in the Shareholders’ Agreement or otherwise be provided by contract, no
holder of Shares shall, as such halder, (i) have any preemptive right to purchase or subscribe for
any additional Shares of the Trust or any other security of the Trust which it may issue or sell or
(ii) except Bs expressly required by the Texas BOC have any right to require the Trust to pay him
the fair value of his Shares in an appraisal or aimilar Proceeding.

Section 6,8  Shares are Personal P : istered Holders. All Shares shall be
personal property entitling the sharecholders only to those rights provided in this Declaration of
Trust, The shareholders shall have no inlerest in the property of the Trust and shall have no right
- to compel any partition, dividend or distribution. The Trust is entitled to treat as shareholders
only those Persons in whose names Shares are registered as holders of Shares on the beneficial
interest ledger of the Trust.

Section 6.9  Fractional Shares. The Trust may, without the consent or approval of any
shareholder, issue fractional Shares, eliminate a fraction of a Share by rounding np or down fo a
full Share, arrange for the disposition of a fraction of a Share by the Person entitled to if, or pay
cash for the fair value of a fraction of a Share. o

Section 6.10 Repurchase of Shares. Upon resolution adopted by the Trust Managers,
and to the extent permitted by the Texas BOC, the Trust shall be entitled to purchase, divectly or
indirectly, its own Shares, provided that following such repurchase the Trust would continue to
be able to pay its debts as they become due in the ordinary course of its business.

ARTICLE VIl o
PROVISIONS DEFINING POWERS OF THE TRUST MANAGERS

Section 7.1  Powers of the Trust Managers. The Trust Managers shall manage the
money or property received for the issuance of Shares for the benefit of the shareholders of the
Trust. Subject to any express limitations contained in the Texas BOC, this Declaration of Trust,
the Bylaws of the Trust (the “Bylaws™) or the Shareholdars® Agreement (hereinafter defined), (a)
the business and affairs of the Trust shall be managed under the direction of the Board of Trust
Manegers, consisting of all the Trust Managers then in office and (b) the Board shall have full,
exclusive and absolute power, control and authority over any and all property of the Trust. The
Board mey take any action as in its sole judgment and discyetion is necessary or appropriate fo
conduet the business and affairs of the Trust. This Declaration of Trust shall be construed with
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the presunmption in favor of the grant of pdwer and authority to the Board. Subject to any express
limitations contained in the Texas BOC, the Sharchoiders’ Agreement, this Declaration of Trust
or in the Bylaws of the Trust, any construction of this Declaration of Trust or determination
made in good faith by the Board concerning its powers and authority hereunder shall be
conclusive. The envmeration and definition of particular powers of the Trust Managers included
in this Declaration of Trust, in the Shareholders' Agreement or in the Bylaws shall in no way be

Timited-or restricted Uy refersrey toorinferees {ron the (ems of this or any olher provision of
this Declaration of Trust, the Shareholders’ Agreement or the Bylaws or construed or deemed by

inference or otherwise in any menner to exclude or limit the powers conferred upon the Board or .

the Trust Managers under the general laws of the State of Texas or any other applicable laws.

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

Section 7.2 Number of Trust Managers; Initial Trost Mapagers. The number of Trust

Managers shall be two (2} which number shall nol be increased or decreased, Subject to the
Shareholders® Agreement, the Trust Managers may fill any vacancy, whether resulfing from
resignation, removal, incapacity, death or otherwise in the manner provided in the Bylaws, The
pame and business mailing address of the initial Trust Manegers who shall serve until the first
annual meeting of shareholders and until their successors are duly elected and qualified are as
follows:

Name . Mailing Address

Stanley R. Alterman 9830 Coionnade Boulevard, Suite 600
' San Antonio, Texas 78230-2239

Lewis D, Friediand . 5605 N. MacArthur Boulevard, Suite 350
Irving, Texas 75038 :

Section7.3  Election and Removal of Trust Managers. Subject to the terms of the

Shareholders’- Agreement, Trust Managers shall be elected at the annual meeting of the
shareholders by the affirmative vote of the holders of two-thirds (2/3).of the Shares outstanding
md eniitled to vote for the election of Trust Managers. Subject to the Bylaws and the
Shareholders® Agreement, a Trust Manager may be removed by the vote of the holders of two-
thirds (2/3) of the outstanding Sbares entitled to vote at a special meeting of the sharcholders
culled for such purpose or as otherwise provided in the Bylaws. Cumulative voting for the
election of Trust Managers is prohibited. .

Each Trust Manager shall serve until his successor is elected and qualified or vatil his
death, retirement, regignation or removal. Any Trust Manager may resign by written notice to the
Board, effective upon execution amd delivery 1o the Trust of such written notice or wpon any
fiture date specified in the notice. '
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ARTICLE VI
NO OBLIGATION OF SHAREHOLDERS TO TRUST

A holder of Shares, an owner of any beneficial interest in Shares, or a subscriber for
Shares whose subscription has been accepted is not under an obligation to the Trust or to its

of the consideration for which the Shares were or are to be isgued; with respect to any contractual
obligation of the Trust, cn the basis that the Beneficial Owner, owner, or subscriber is or was the
alter ego of the Trust, or otherwlse or on the basis of actual fraud or constructive fraud, a sham to
perpetrate a fraud, or other similer theory, unless the obliges demonsirates that the Beneficial
Owner, owner or subscriber caused the Trust to be used for the purpose of perpetrating and did
perpetrate an eotual frand on the obligee primarily for the direct personal benefit of the
Beneficial owner, owner or subscriber; or, with respect to any obligation of the Trust, on the
basis of the failure of the Trust to observe any formality, including the failure to comply with any
requirement of the Texas BOC, this Declaration of Trust or the Bylaws or to observe any
requirement prescribed by the Texas BOC, this Declaration of Trust or the Bylaws for acts taken
by the Trust, its Trust Managars or its shareholdcrs

ARTICLE IX
INDEMNIFICATION

The Trust shall indemnify every Indemnitee (hereinafter defined) against all judgments,
penalties (including excise and similar taxes), fines, amounts paid in settlement and reasonable
expenses actually inourred by the Indemmitec in connection with any Proceeding (hereinafter
deﬁncd) in which he was, is or is threatened to be named defendant or respondent, or in which he
was or is a witness without being named a defendant or respondent, by reason, in whole or in
part, of his serving or having served, or having been nominated or designated o serve, in any of
the capacities that qualify the named defendant or respoadent as an Indemnites, to the fullest
extent that indemnification is permitted by Texas law in accordance with the Bylaws, An.
Indemmitee shall be deemed to have been found liable in respect of any claim, issue or matter

-only after the Indemnitee shall have been so adjudged by a court of competent jurisdiction after

exhaustion of all appeals therefrom. Reasonable expenses shall inclnde, without limitation, all
cowt costa and all fees and d:sbmsemcnts of ancn:ncys for the Indenu:utee

The indemnification provided by this Article IX shall (i) not be deemed excluswe. of, or
to preclude, any other rights to which those seeking indemnification may at any time be entitled
under the Bylaws, any law, agreement or vote of shareholders cr disinterested Trust Managers,
or otherwise, or under any policy or pohmes of insurance purchased and maintained by the Trust
on behalf of any Indemnites, both as to action in his Official Capacity and as to action in any
other capacity, (ii) continue as to a Person who has ceased to bs in the capacity by reason of
which he was an Indemnitec with respect to matiers arising during the period he was in such
capacity and (i) inure to the benefit of the heirs, executors and administrators of such a Person.
Notwithstanding anything to the contrary otherwise conteined herein, or in the Bylaws, the Trust
shall not indemnify any Person for any act, omission, loss, damage or expense arising from the
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performnnce-of his duty to the Trust to the extent such loss, damage or expense was proximately
caused by the gross negligence, willful misconduct or fraud on the part of such Person.

The provisions of this Article IX (i) are for the benefit of, and may be enforced by, each
Indemnitee of the Trust, the same as if set forth in-their entirety in a written instrument duly
execuied and delivered by the Trust and such Indemnitee and (i) constitute a continuing offer 1o
all-present-and-future-Indemnitess—The-Trustby-its-adoptionof-thts Declayation of Trst, (i)

gcknowledges and agrees that each Indemnitee has relied upon and will continue to rely upon the
provigions of this Article IX in becoming, and serving in any of the capacities that qualify the
niamed defendant or respondent a3 an Indemnitee, (ii) waives reliance upon, and all notices of
acceptance of, such provisions by such Indemnitess and (iii) acknowledges and agrees that no
present or future Indemnitee shall be prejudiced in s right to enforce the provisions of this
Article IX in accordance with their terms by any act or failure to act on the part of the Trust.

No amendment, modification or repeal of this Asticle TX or any provision of this
Atticle IX shall in any maenner terminate, reduce or impair the right of any past, present or futore
Indemnitees to be indemnified by the Trust, nor the obligation of tha Trust to indemnify any such
Indemnitess, under and in eccordance with the provisions of this Asficle IX as in effect
immediately prior to such amendment, modification ar repeal with respect to claims arising from
or relaling to matters occutring, in whole or in pat, prior to such amendment, modifieation or
repeal, regardless of when such claims may be asserted.

If the indemmification provided in this Article IX is either (i) insufficlent to cover al}
_costs and expenses incurred by any Indemnitee as a result of such Indemnites being mede or
threatened to be made a defendant or respondent in a Proceeding by reason of his holding or
having held a position that qualifies the named defendant or respondent as an Indemnitee or {ii)
not peritted by Texas law, the Trust shall indemnify, to the fullest extent that indemnification is
permitted by Texas law, every Indemnitee with respect to all costs and expenses incurred by such
Indemnites as a result of such Indemnitee being made or threatened to be made a defendant or
respondent in a Proceeding by reason of his holding or having held a pos;txon that qualifies the
defendant as an Indemnitee.

ARTICLE X
LIMITATION OF LIABILITY OF bFFICERS AND TRUST MANAGERS

BExcept gs otherwise provided in the Texas BOC or other applicable laws, no Trust
Manager or officer of the Trust shall be Labile to the Trust for any act, omission, loss, demage or
expense arising from the performance of his duty under the Trust save only for his own willful
misfeasance, willful malfeasance or gross negligence. In discharging their duties to the Trust,
Trust Managers and officers of the Trust shall be entitled to rely wpon experts and other matiers
as provided in the Texas BOC.
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_ ARTICLE XI
RESTRICTIONS ON TRANSFER AND OWNERSHIP OF SHARES

Section 1.l Shares,

Section |1.1.] Qwnership Limitations.
(8) Basic Resirictions.

(iy  No Person, other than an Excepted Holder (hereinafter
defined), shall Beneficially (hereinafter defined) or Constructively Own (hereinafier defined)
-Shares in excess of the Aggregate Share Ownership Limit (hereinafter defined), (2) no Person,
other than an Excepted Holder, shall Beneficially or Constructively Own Common Shares in
excess of the Common Share Ownership Limit (hereinafter defined) and (3) no Excepted Holder
shall Beneficially or Constructively Own Shares in excess of the Excepted Holder Limit for such
Excepted Holder :

(ii)  No Person shall Beneficially or Conslrucuvcly Own Shares
to the extent that such Beneficial or Constructive Ownership of Shares would result in the Trust
being “closely held” within the meaning of Scction 856(h) of the Code (without regard to
whether the ownership interest is held during the last half of a taxable year), or otherwise failing
to qualify as a REIT (including, but not limited to, Beneficial or Constructive Ownexrship that
would result in the Trust owning (actually or- Constructively) an interest in a tepant that is
described in Section 856(d){2)(B) of the Code If the income derived by the Trust from such
tenant would cause the Trust to fail to satisfy any of the gross income requirernents of Section
856(c) of the Code). No Person shall Beneficially or Constructively Own Shares or change the
jurisdiction of its residence to the cxtent that such Beneficial or Constructive Ownership of
Shares or change of residence would result in the Trust failing to be a “domestically controlled”
REIT within the meaning of Section 897(h)(4)(B) of the Code. No Perscn shall Beneficially or
Constructivsly Own Sharss to the extent that such Beneficial or Constructive OWncmhlp of
Shares would result in the Trust being a “pension held REIT” within the meaning of Section
856(h)(3XD) of the Code.

_ (iii) No holder of any Sheres may tranafcr any Share unless, at
least 20 days prior to the proposed transfer, such holder shall notify the Trust, in writing, of the
proposed transfer; such notification shall include the name of the proposed transferee of the
Shares (the “Proposed Trensferee™) and the date of the proposed transfer; whenever it is deemed
advisable by the Trust Managers W order to profect the status of the Trust as a REIT, the Trust
Managers may require & statement or affidavit from each Proposed Transferee setting forth the
number of Shares already owned by the Proposed Transferee and any Related Persen and such
other information as the Trust Managers may deem relevant to the determination of whether the
proposed Transfer would adversely affect the quahﬁcat:on of the Trust as a REIT and, in
connection therewith, if the proposed Transfer could, in the opinion of the Trust Managers,
create & risk that the Trust would lose its status as (i) a REIT, (i) as a “domestically controlled”
REIT within the meaning of Section 897(h)(4)(B) of the Code, or (iii) as & REIT that is not a
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“pension held REIT” within the meaning of Section 856(h)(3)D) of the Code, the Trust may
prohibit such proposed Transfer of the Shares; the Trust Managers may take such action as they
deem advisable to prevent or refose to give effect to such a Transfer including, without
limitation, refusing to give cffect to the Transfer upon its books of any Shares acquired in
. connection with any such Transfer.

(iv)y—Any Transier of Shares that, if effective, would result in
Shares being beneficially owned by less than 100 Persons (determined under the principles of
Section 856(a)(5) of the Code) shall be void gb jnitio, and the intended transferee shall acquire
no rights in such Shares.

()  Transfer in Trust, If any Transfer of Shares (whether or not such
Transfer is the result of & transaction entered into through the facilities of the NYSE or any other
national securities exchange or automated inter-dealer quotation system) occurs which, if

effactive, would result in any Person Beneficially or Constructively Owning Shares in violation

of paragraphs (a)(i) or (ii} :

) then that number of Shares the Beneficial or Constructive
Owmership of which otherwise would cause such Person to violate Sections §1.1.1(a){) or (ii)
(rounded to the nearest whole Share) shall be automatically, without any further action on the
part of any Person, deemed to be Traneferred to & Charitable Trust (heveinafier defined) for the
benefit of & Charitable Beneficiary (hereinafter defined), effective as of the close of business on
the Business Day prior to the date of such Transfer, and such Person shall acquire no rights in
such Shares, or

(ii). if the Transfer to the Charitable Trust described in
Section 11.1.1(b)}(i), would not be effective for any reason to prevent the viclation of
Sections 11.1.1(a)(i) or ()(ii), then the Transfer of that number of Shares that otherwise would
canse any Person to violate Sections 11.1.1¢a)(i) or (i}, shall be void ab jnitio, and the intended
ransferee shell acquire no rights in such Shares, :

Section 11.1,2 Remediez for Bresch, If the Board or any duly authorized
cornmittee thereof shall at any time determine in good faith that a Transfer or other event has

tzken place that results in a violation of Section 11.1.1 or that a Person intends to acquire or has

attempted to. acquire Beneficial or Constructive Ownership of any- Shares in violation of
Section 11,1.1 (whether or not such violation is intended), the Board or a committee thereof shall
take such actlon as it deems advisable to refuse to give effect to or to prevent such Transfer or
other event, including, without limitation, causing the Trust to redeem Shares, refusing to give
effect to such Transfer on the books of the Trust or instituting Proceedings to enjoin such
Transfer or other event; provided, however that any Transfer or atiempted Transfer or gther
event in violation of Section 13.1.1 shall automatically result in the Transfer to the Charitable
Trust described above, and, where applicable, such Transfer (or other cvent) shall be void ab
initio as provided above irrespective of any action (er non actlon) by the Board or a commitiee

thereof.
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Section 11.1.3 Notice of Restricied Transfer. Any Person who acquires or

attempts or intends to acquire Beneficial or Constructive Ownership of Shares that will or may
violate Section 11.1.1(&) or any Person who would have owned Shares that resulted in a Transfer
(defined hercinafter) to the Charitable Trust pursuant to the provisions of Section 11.1.1(b) shall
immediately give written notice to the Trust of such event, or in the case of such a proposed or
atternpted transaction, give at least fifteen (15) days® prior written notice, and shall provide to the

such Transfer on the Trust’s status as a REIT or 2 “domestically controfled” REIT within the
meaning of Section 897(h)(4)(B) of the Code.

Section 11.1.4 Qwriers Required to Provide [nformation.

(2 Upon written request of the Trust, every Beneficial or Constructive
Owner of more than 5% (or such lower percentage as required by the Code or the Treasury
Repulations promulgated thereunder) of the outstanding Shares, within thirty (30) days afier the
end of each taxable year, shall give written notice to the Trust stating the name and address of
such owner, the number of Shares and other Shares Beneficially or Constructively Owned and a
description of the manner in which such Shares are held. Each such owner shall also give thirty
(30) days’ prior written notice to the Trust of any proposed change of residence to the extent any
such change of residence would involve moving to a jurisdiction cutside of the United States.
Fach such owner shal} provide to the Trust such additional information as the Trust may request
in order to determine the effect, if any, of such Beneficial or Constructive ownership on the
Trust's status as a REIT or & “domestically controlied REIT" within the meaning of Section
§97(h)(4)(B) of the Code and to ensure compliance with the Aggregate Share Ownership Limit;

and

{b)  each Person who is a Beneficial or Constructive Owner of Shares
and each Person (including the shareholder of record) who is holding Shares for a Beneficial or
Constructive Owner shall provide to the Trust such information ag the Trust may request, in good
faith, in order to determine the Trust’s status as a REIT, as a “domestically controlled” REJT
within the meaning of Section 897(h)(4)(B) of the Code, and as a REIT that is not a “pension
held REIT" within the meaning of Section 856(h)3)(D) of the Code and to comply with
requitements of any taxing authority or governmental authority or to determine such compliance.

Section 11.1.5 Remedies Not Limited. Nothing contained in ‘this Article XI
shall limit the authority of the Board 1o take such other action as it deems necessary or ¢ adviseble
to protect the Trust and the interests of its shareholders in preserving the Trust’s status as a

domestically controlled REIT.

Section 11.1.6 Ambipuity, Inthe case of an ambiguity in the application of any
of the provisions of this Articls XI, the Board shall have the power to determine the application
of the provisions of this Article XT with respect to any situation based on the facts known to it. In
the event this Asticle XI requires an action by the Board and this Declaration of Trust fails to
provide specific guidance with respect to such action, the Board shall have the power to
determine the action 1o be taken so long as such action is not contrary to the provisions of this
Article X,
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Section ! 1.1.7 Exceptions.

{a)  Subject to Section 11.1.1(a)(ii), the Board in its sole discretion,
may exempt a Person from the Aggregatc Share Ownership Limit and the Common Share
Ownership Limit, as the case may be, and may establish or increase an Excepted Holder Limit
for such Person if; :

D) the Board obtains such representations and undertakings
from such Person as are reagonably necessary to sscertain that no individual's Beneficial or
Constructive Ownership of such Shares will violate Section 11.1.1(a)(ii);

(i) such Person does not and represents that it will not own,
actually or Constructively, an interest in a tenani of the Trust (or a tenant of any entity owned or
controlled by the Trust) that would cause the Trust to own, actually or Constructively, more than
a 9.8% interest (as set forth in Section 856(d}(2)(B) of the Code) in such tenant and the Board
obtains such repregentations and undertakings from such Person as are reasonably necessary to
ascertain this fact (for this purpose, a tenant from whom the Trust (or an entity owned or
controlled by the Trust) derives (and is expected to' contimye to derive) & sufficiently small
amount of revenve such that, in the opinion of the Board, remt frormn such tenant would not
adversely affect the Trust's ability to qualify as a REIT, shall not be treated as r tenant of the

Trust); and

(iii)  such Person agrees that any violation or attempted violation
of such representations or undertakings (or other action which is contrary to the restrictions
contained in this Article X1) will resnlt in such Shares being automatically Transferred to &
Charitable Trust in accordance with this Artigle X1.

(b)  Prior to granting any exception pursuant to Section 111 T(a), the
Board may rcqmrc a ruling from the Internal Revenue Service, or an opinion of counsel, in either
case in form end substance satisfactory to the Board in its sole discretion, as it may deem
necessary or advisable in order to determine or ensure the Trust’s status as a “domestically
controlled” REIT within the meaning of Section 897(h)(4)(B) of the Code, Notwithstanding the
receipt of any ruling or opinion, the Board may impose. such conditions or restrictions as it
deems appropriate in connection with granting such cxception.

' “(c} - Subject to Section 111,1(a)(ii), an underwriter which participates
in a pubhc offering or & private placement of Shares (or securities convertible into or
exchangeable for Shares) may Beneficially or Constructively Own Shares (or securities
convertible into or exchangeable for Shares) in excess of the Aggregate Share Ownership Limit,
the Common Share Ownership Limit or both such limits, but only to the extent necessary to
facilitate such publie offering or privete placement,

(d) The Board may only reduce the Excepied Holder Limit for an
Excepted Holder: (i) with the written consent of such Excepted Holder at any time or (if)
pursuant to the terms and conditions of the agreements and undertakings entered into with such
Excepled Holder in connection with the establishment of the Excepted Holder Limit for that
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Bxcepted Holder. No Excepted Holder Limit shall be reduced to a perceatage that is leys than
the Common Share Ownership Limit.

Section 11.1.8 Incr in Apgregate Share i d Common
Quership Limits. Subject to Section §11.2(a)(ii), the Board may from time to time increase the
Common Share Ownership Limit and the Aggregate Share Ownership Limit; provided that eny

such iitredse will ot cause the-Trust-to-fail to~be-a-REIT or-a*domestically controlled™ REIT——

within the meaning of Section 897(h)}(4)(B) of the Code and provided that any such increase will
not cause the Trust to be 2 “pension held REIT” within the meaning of Section 856(h)(3)(D) of

the Code.

Section 11,1.9 Le d Each certificate for Shares shall bear substantlally each of
the following legends:;

{a} “The securities represented by this instrument are subject to the
provisions of a Shareholders’ Agreement (which sgreement contains a voting agresment among
the parties thereto), and may not be transferred, sold or otherwise disposed of except as therein
provided. The Trust will furnish a copy of such agreement to the record holder of this instrument
without charge on request to the Trust at its principal place of business or registered office.” And

' {b) *The Shares represented by this certificate are subject to restrictions on
Beneficial and Constructive Ownership and Transfer for the purpose of the Trust’s maintenance
of its status as a “domestically controlled” Real Estate Investment Trust (a “REIT™) under the
Internzl Revenue Code of 1986, as amended (the “Code™). Subject to certain further restrictions
and except as expressly provided in the Trust’s Decleration of Trust, (i) no Person may
Beneficially or Constructively Own Shares in excess of 9.8% of the vaine of fhe total outstanding
Shares, unless such Person is an Excepted Holder (in which case the BExcepted Holder Limit shall
be applicable); (ii) ne Person may Beneficially or Constructively Own Shares that would result
in the Trust being “closely held” under Section 856(h) of the Code or otherwise cause the Trust
to fail to qualify as & REIT, a “domestically controlled” REIT within the meaning of Section
397()(4)(B) of the Code and a REIT that is not & “pension held REIT™ within the meaning of
Scction 856(h)(3)D) of the Code; ané (iii) no Person may Transfer Shares if such Transfer
would resalt in Shares being owned by fewer then one hundred {100} Persons. Any Person who
Beneficially or Constructively Owns or attempts to Beneficially or Constructively Own Shares
which cause or will cause a Person to Beneficially or Constructively Own Sheres in excess or in
violation of the above limitations must immediately notify the Trust. If any of the restrictions on
Transfer or ownership are violated, the Shares represented hereby will be automatically
Transferred to a Trustee of a Charitable Trust for the benefit of one (1)} or more Charitable
Beneficiaties, In addition, upon the ocourrence of certain events, attempted Transfers in viclation
of the restrictions described above may be void gb initio. All capitalized terms in this legend
have the meanings defined in the Trust's Declaration of Trust, as the same may be amended from
time {0 time, a copy of which, including the restrictions on Transfer end ownership, will be
furnished to each holder of Sheres on request and without charge.” .
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Section 112 Trensfer of Sheres in Trust,

Section.11.2.1 Ownership in Trust. Upon eny purported Transfer or other event
described in Section 11.1.1(b) thal would result in & Transfer of Shares to a Charitable Trust,
such Shares shall be deemed to have been Transferred to the Trustee as Trustee of a Charitable
Trust for the exclusive benefit of one (1) or more Charitable Beneficiaries. Such Transfer to the

the purported Transfer or other event that results in the Transfer to the Charitable Trust pursuant
to Section 11.1.1{(b). The Trustee shall be appointed by the Trust and shall be a Person
unaffiliated with the Trust and any Prohibited Owner (hereinafter defined), Each Chantab]c
Beneficiary shall be designated by the Trust as provided in Section ! 2 6,

Section 11.2.2 Status of Shares Held by the Trustee. Sham held by the Trugtee
shall be issued and outstanding Shares of the Trust. The Prohibited Owner shall have no rights

in the Shares held by the Trustee. The Prohibited Owner shall not benefit economically from
ownership of any Shares held in the Charitable Trust by the Trustee, shall have no rights to
dividends or other distributions and sghall not possess any rights fo vote or other riphis
atiributable to the Shares held in the Chantable Trust, )

Section 11,2.3 Dmd_eng_gp__lguggﬂgh__ The Trustee shall have all 'voling

rights and rights to dividends or other distributions to which such Shares are entitled with tespect
to Shares held in the Charitable Trust, which rights shall be excrcised for the exclusive benefit of
the Charitable Beneficiary, Any dividend or other distribution paid prior to the discovery by the
Trust that Shares have been deemed Transferred to the Trustee shal) be paid with respect 1o such
Shares to the Trustee upon demand and any dividend or other distribution authorized but unpaid
shall be paid when dueto the Trustee. Any dividends or distributions so paid over to the Trustee
shall be held in trust for the benefit of the Charitable Beneficiary for distribution at such times as .
mey be determined by the Trustee. The Prohibited Owner shall have no voting tights with
respect to Shares held in the Charitable Trust and, subject to Texas law, effective as of the date
that Shares have been deemed Transferred to the Trustee, the Trustee shall have the authority (at
the Trustee's sole discretion) (i) to rescind as void aty vote cast, to the extent such Shares are
entitled to vote, by a Prohibited Owner prior to the discovery by the Trust that Shares have been
deemed Transferred to the Trustee and (ii) 1o recast such vote, to the extent such Sheres are
entitled to vote, in accordance with the desires of the Trustes acting for the benefit of the
Chartable Beneficiary; providcd however,. that if the Trust has already taken irreversible
corporate ‘ction, then the Trustee shall not have the authority to rescind end recast sich vote.
Notwithstanding the provisions of this Article X), until the Trust has received notification that.
Shares have been deemed Transferred into a Chantable Trust, the Trust shall be antitled to rely
on its Sharc Transfer and other sharcholder records for purposes of preparing lists of
sharcholders entitled to vote at meetings, determining the validity and authority of proxics.and
otherwise conducting votes of sharehalders.

Seotion 1]1.2.4 Sale of Shares by Trustee. Within twenty (20) days of receiving
notice from the Trust that Shares have been deemed Transferred to the Charitable Trust, the
Trustee of the Charitable Trust shall sell the Shares held in the Charitable Trust to a Person,
designated by the Trustce, whose ownership of the Shares will not violate the ownership
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limitations set forth in Section 11.1.1(e). Upon such sale, the interest of the Charitable
Beneficiary in the Shares sold shall terminate and the Trustee shall distribute the net proceeds of
the sale 1o-the Prohibited Owner and to the Charitable Beneficiary as provided in this Section
11.2.4. The Prohibited Owner shall receive the lesser of (i) the price paid by the Prohibited
Owmer for the Shares or, if the Prohibited Owner did not give value for the Shares in connection
with the event causing the Shares to be held in the Charitable Trust (e.g., in the case of a gift,

devise or other such fransaction), (he Merket Price (heremdier defined) (or, 1 the shsereeofe—— - -

Market Price, the Fair Market Value (hereinafter defined)) of the Shares on the day of the event
cavsing the Shares to be held in the Charitable Trust and (ii) the price per Share (net of costs of
sales) received by the Trustee from the sale or other disposition of the shares held in the
Charitable Trust. Any net seles procesds in excess of the amount payable to the Prohibited
Owner shall be immediately paid to the Charitable Beneficiary, If, prior to the discovery by the
Trust that Shares have been deemed Transferred to the Trustee, such Shares are sold by a
Prohibited Owner, then (i) such Shares shall be deemed to have been scld on behalf of the
Charitable Trust and (ii) to the extent that the Prohibited Qwner received an amount for such
Shares that exceeds the amount that such Prohibited Owner was entitled to receive pursuant to
this Seetjon 13.2.4, such excess shall be paid to the Trustee upon demand.

Section 11.2.5 Purchase Right i ares Trapsferred to the Trustee. Shares
deemed Transferred fo the Trostee shall be deemed to have been offered for sale to the Trust or
its designes, at a price per Share equal to the lesser of (i) the pncc per Share in the trausaction
that resuited in such deemed Transfer to the Charitable Trust (or, in the case of a devise or gifi,
the Fair Market Value (or Market Price, if applicable) at the time of such devise or gift) and (ii)
the Fair Market Value (or Market Price, if applicable) on the date the Trust, or its designee,
accepts such offer. The Trust may reduce the amount payable to the Prohibited Owner by the
amount of dividends and distributions which has been paid to the Prohibited Owner and are
awed by the Prohibited Owner to the Trustee pursuant to Section {1.2.3. The Trust may pay the
amount of such reduction to the Trustee for the benefit of the Charitable Beneficiary, The Trust
shall have the right to accept such offer until the Trustee hes sold the Shares held in the
Charitable Trst pursuant to Section 11,2.4. Upon such a sale to the Trust, the interest of the
Charitable Beneficiary in the Shares sold shall termninate and the Trustee shall d:stnbute all net
sales proceeds of the sale to the Prohibited Owner.

Section 11.2.6 Designation of Charitable Beneficiaries. By written notice to the

Trustee, the.'h'ust shall dcs;g;natc one (1) or more nonprofit organizations to be the Charitable

Beneficiary of the interest in the Charitable Trust such that (i) Sbares held in the Cheritable Trust .

would not violate the restrictions set forth in Section 11.1. l(a) in the hands of such Charitable
Beneficiary and (i) each such organization must be desaribed in Section 501(c)X(3) of the Code
and contributions to each such orgenization must be eligible for deduction under each of Sections
170(bX1 )} A), 2055 and 2522 of the Code.

Section 11.3 Enforcement. The Trust is authorized specifically to seek equitable relief,
including injunctive relief, to enforce the provisions of this Article XI.
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Section 11.4 No Waiver. No delay or faflure on the part of the Trust or the Board in
exercising any right hereunder shall operate as & waiver of any right of the Trust or the Board as
" the case may be, except to the extent specifically waived in wrifing,

ARTICLE XII

SHAREHOLDERS

Section 12.1 Meetings of Shareholders. There shall be an annual or a special meeting
of the shareholders, to be held on proper notice at such time (after the delivery of the annual
report) and convenient location as shall be determined by or in the manner prescribed in the
Bylaws, for the election of the Trust Managers, if required, and for the transaction of any other
_ business within the powers of the Trust. Except as otherwise provided in this Declaration of

Trust, special meetings of shareholders may be called in the manner provided in the Bylaws and
Texas BOC. If there are no Trust Managers, the officers of the Trust shall promptly call a special
meeting of the shareholders entitled to vote for the election of successor Trust Managers, Any
meeting may be adjourned and reconvened as the Trust Managers determine or as provided in
the Bylaws.

Section 12.2 Voting Rights. Subject to the provisions of any class or series of Shares
then outstanding, the shareholders entitled to vote shall be entitled to vote only on the following
matters: () election of Trust Managers as provided in Agticle VII and the removal of Trust
Managers as provided in Article VII, (ii) amendment of this Declaration of Trust es provided in
Article XTI, (iii) liquidation or termination of the Trust as provided in Articles V and XTIV, (iv)
sale of all or substantially all of the assets of the Trust, merger of the Trust, conversion of the
. Trust into a different type of domestic entity, or interest exchéange of the Shares of the Trust by
the vote of two-thirds (2/3) of the outstanding Shares entitled to vote as provided by the Texas
BOC, and (v) such other matters with respect to which the Board has adopted a resolution
declaring that a proposed aétion is advisable and directing that the matter be submitted fo the
shaveholders for approval or ratification, Except with respect to the foregoing matters, or as
otherwise provided in the Bylaws, no action taken by the sharcholders at any meeting shall in
any way bind the Board, .

Section 12,3 Submission {o Shareholders. The submission of any- action to the .
shareholders for their consideration shall first be approved by the Board. = -

Section 124 Actions Taken Without a Meeting: ' The By!a\i;s may provide that any

action required or pérmitted to be taken by the shareholders may be taken without a meeting by
the written consent of ait of the sharcholders entitled to vote to approve the matter as required by
statute, this Declaration of Trust or the Bylaws; as the case may be. .

ARTICLE XI1I
AMENDMENT

Subject to the terms of the Sharcholders’ Agrecment, this Declaration of Trust may be
amended from time to time by the affirmative vote of the holders of at least twa-thirds (2/3) of

Declaration of Trust—Page 18 or2l

DAL:0DM0556/00066:20) 1595y}




the outstanding Shares entitled o vote on the proposed amendment. All rights and powers
conferred by this Decleration of Trust on shareholders, Trust Managers and officers are granted
subject to the shareholders’ reserved right to amend this Declaration of Trust.

ARTICLE XTIV
LIQUIDATION-AND-DISSOLUTION

Section 14.1 Liguidation. Subject to the provisions of any class or series of Shares at
the time outstanding, the Trust may adopt a plan of liquidation or be terminated at any meeting
' of shareholders, by the affirmative vote of two-thirds (2/3) of all the votes entitled to be cast on
the matter. Upon the adoption of the plan of liguidation by or the termination of the Trust:

(i) The Trust shall carry on no business except for the purpose
of winding up its affairs.

(i)  The Trust Managers shall proceed to wind up the affairs of
the Trust and all of the powers of the Trust Managers under this Declaration of Trust shall
continue, including the powers to fulfill or discharge the Trust's contracts, collect its assets, sell,
convey, assign, exchange, Transfer or otherwise dispose of all or any part of the remaining
property of the Trust to one (1) or more Persons at public or private sale for consideration which
may copsist in whele or in part of cash, securities or other property of any kind, discharge or pay
its liabilities and do all other acts appropriate to liquidate its business, _

(ili)  After paying or adequately providing for the payment of all
liabilities, and upon receipt of such releases, indemnities and agreaments as the Trust Managers
deem necessary for their protection, the Trust may distribute the remaining property of the Trust
among the shareholders so that after payment in full or the setting apart for payment of such
preforential amounts, if any, to which the holders of any Shares at the time outstanding shall be
entitled (in accordance with the clags of Shares held by them), the remaining property of the
Trusi shall, subject to any participating or similar rights of Shares at the time outstanding, be
distributed rutably among the holders of Common Shares at the time outstanding,

Section 14.2 Dissohition. After termination of the Trust, the liguidation of its business
and the distribution to the shareholders as herein provided, and the filing of articles of dissolution
as required by the Texas BOC, a majornity of the Trust managers: shall execute and file with the
Trust’s records a document certifying that the Trust has been duly terminated, and the Trust
Mansagers shall be discharged from all linbilities and duties hcreundcr end the rights and
jiterests of all shareholders shall cease. -

ARTICLE XY
MISCELLANEOUS
Section 15.1 Tuvalidity. I any provision of this Declaration of Trust or any application

of eny such provision is détermined to be-invalid by any federal or state court having jurisdiction
. over the issue, the validity of the remalning provisions shall not be affected and other
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epplications of such provision shail be affected only 1o the extent necessary to comply with the
determination of such court,

Section 15.2 quntemm. This Declaration of Trust may be executed in one or more
counterparts, each of which shall be deemed to be an original and all of which when taken
together shal] be deemed to be one and the same instrument,

Section 15,3 Governing Law. This Declaration of Trust is executed by the undersigned
Trust Managers and delivered in the State of Texas with reference to the laws thereof, and the
rights of all parties and the validity, construction and cffect of every provision hereof shall be
subject to and construed according to the laws of the State of Texas without regard to conflicts of
laws provisions thereof,

Section 15.4. Conshuction: Titles. In this Declaration of Trust, unless the context
otherwise requires, words used in the singular or in the plural include both the plural and singulsr
and words denoting any gender include all genders. The title and headings of different parts are
inserted for convenience and shall not affect the meaning, construction or effect of this
Declaration of Trust.

Section 15.5 Subject to_Applicable Lew: REIT Qualification. The provisions of this

Declaration of Trust shall be subject to all valid and applicable laws, including, without
limitation, the Texas BOC and the Code as now or bereafter amended. Notwithstanding any
other provision of this Declaration of Trust to the contrary, to the extent eny provision of this
Declaration of Trust is centrary to or inconsistent with the sections of the Code (or any successor
statute) which relate 1o or govern REITs or the regulations adopted under those. sections, or
requires the Trust to take (or prohibits the Trust from taking) any action required to secure or
maintain its status as a real estate investment trust under such sections or regulations, the sections
and regulations of the Code (or any successor statute) shall prevail over the provisions of this
Declaration of Trust as to the Trust for so long as the Trust shall qualify or attempt to qualify asa
REIT under such sections and regulations.

[Remainder of Page Intentionally Lef? Blank)

Declaration of Trust—Page 20 0721

DA L:0040856/00066:201 1995y



IN WITNESS WHEREOF, the undersigned Trust Managers do hcrcby execute,ﬂus

U?.'L

2
3

o -
Declaration of Trust to be effective as of the 1 6th day of May, 201 1. R -

y T e T

LTI

-2 w -

I / EEAR
_A 4 S
étanley R. terman

27

Lewis D. Friedland
STATE OF TEXAS
COUNTY OF BEXAR

This strument was acknowledged before me ﬂus.zfc’)%auy of May 2011 by Stanley R.
Alterman, as Trust Manager of CIR III 1 REIT, & Texas real estate investment trust, on behalf of
said trust,

PE
anargPubt‘:c b
[ Taxas ¢
/' My Comm. Exp, 06-03-2014 {
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STATE OF TEXAS

~ COUNTY OF DALLAS

This instrument was acknow]edged before me this

la day of May 2011 by Lewis D.
Friedland, as Trust Manager of CIR III-] REIT, a Texas real estate investmeat trust, on behalf of
gaid trust,
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