ESC -

THE UNITED STATES
CORFORATION

coMPANY

«’

ACCOUNT NO.
REFERENCE
AUTHORIZATION

COST. LIMIT

98000000

072100000032

762538

S 350.00

98 APR J 2

4311635

WW

ORDER DATE
ORDER TIME
ORDER NO.
CUSTOMER NO:

CUSTOMER :

Paul B. Kaplan,

March 31, 1998

10:24 AM

762538-010
4311639

Esg

Akerman Senterfitt & Eidson

One Scutheast Third Avenue
28th Floor.

Miami, FL 33131

NAME :

FOREIGN FILINGS

CORRECTIONAL PROPERTIES TRUST

X¥XXX DECLARATION OF TRUST

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX

CERTIFIED COPY
PLAIN STAMPED COPY

CERTIFICATE OF .GOOD STANDING

CONTACT PERSON:

Daniel W Legget

LA B8

D a3

A

' t33
it
o1 :0IWY 2- YT

va
3



FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham - .

Secretary of State
April 2, 1298 '

CSC NETWORKS
1201 HAYS STREET

TALLAHASSEE, FL 32301
SUBJECT: CORRECTIONAL PROPERTIES TRUST
Ref. Number: W98000007387

We have received your document for CORRECTIONAL PROPERTIES TRUST
and the authorization to debit your account in the amount of $350.00. However,
B o} R
2w

W

:_—;.

the document has not been filed and is being retumned for the following:
Please submit the Declaration of Trust ' - - 5
The registered agent must sign accepting the designation. T .
R B
~d -
i} =
oL D

The affidavit submitted must be notarized before your document can {be —
2

processed.

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

If you have any questions concerning the filing of your document, please c&[l

(850) 487-6973.
Letter Number: 288A00017711

Claretha Golden
Document Specialist

RESUBMIT

Please give original
submission date as file date

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

Lo .
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AFFIDAVIT TO THE SECRETARY OF STATE of Foripa  I1LED
TO FILE OR QUALIFY
9BAPR-2 AMID: I8

- SECRETARY OF STATE
TALLAHASSEE, FL%%A

CORRECTIONAL PROPERTIES TRUST

A _Marvlaud Real Estate TRUST

Investment
in accordance with Section 808.02 of the Fiorida Statutes, pertaining to Common
Law Declarations of Trust, the undersigned, the Chairman of the Board of Trustees
of__CORRECTIONAL PROPERTIES TRUST

{(Name of Trust)
a Maryland Trust hereby affirms in order to file or qualify

(State) - : _
CORRECTINNAT, PROPERTIES TRIST , in the State of Florida.
{Name of Trust)

r

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

2. The principal address is ___Gardens Plaza - Suite 430 - e

3300 PGA Blvd. _
Palm Beach Gardens, FL 33410 T

3. The registered agent and office in the State of Florida is:

Corporation Service Company, 1201 Hayvs Street, Tallshassee, FL 32301

4., Acceptance by the registered agent: Having been named as registered agent
to accept service of process for the above named Declaration of Trust at the
place designated in this affidavit, | hereby accept the appointment as

registered agent and agree to act in this capacity.
Vﬁa NN F) / 4 Karen B. Rozar, As Its Agent

' (SiEnature of Registered Agent}

5. | certify that the gttached is a true and correct capy of the Declaration of Trust
under which the association proposes to conduct its business in Florida.

(ool

Name: Georde COZofey (

Chairman of the Board of Trustees 4 L
SWORN TO and pg(?ipﬁgx‘d_bed before me, a Notary Public of ’5’1{2 @Sge g“"*..
s 7t AR

Florida, thi day of April, 1998, by George C. Zoléy
personally known to me.. = A

- R T
< ?‘f el et

OFFICIAL NOTARY SEAL
PATRICIA THOMAS
COMMIS5ION NO, CC571532
MY COMMISSION EXP, JULY 222000
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CORKECTIONAL PROPERTIES TRU
DECLARATION OF TRUST

THIS DECLARATIO TRUST (as amended from tithe 1o ime, the “Declaration of
Trust"} is made &s of the fé Tday of February, 1998, by cach of the undersigned Trusiess
{collectively, the “Trustecs’), each being at icast twenty-one (2i } years.of age and actng as Trusiee.

ARTICLE]
FORMATION

The Trusiees herehy form a read estaie investment wust (the ~Trust”) within the meaning of
Title 8 of the Corparations and Associations Arucie of the Annotated Code of Maryland, as amended
from time to time (“Marytand REIT Law”). The Trust is hot inteaded 1o be, and shail not be desmed
10 be, & general parmership, hmitcd partersiup, hmited liailiry parmership, joint venpure, jeint stock
company, Limited liahility company, orporation, or other form of organization (i fiothing hezein
shail preclude the Trust from being reated for tax purposes as an associztion under ihe Iniernal
Revenue Code of 1986, as amended from time 10 1ime (the "Code™)). The sharcholders shall be
beneficiaries of the Trust, subiect 1o the 1erms and conditions set fosth herein:

ARTICLE 1
NAME

_'-_ The name of the Trust is:

CORRECTIONAL PROPERTIES TRUST .

Under circumstances in which the Board of Trusiees of the Trust (the “Board of Trustees™ Foo
or “Borrd"™) determines thar the use of the name of the Trust 15 not practicable, lagal or convegient, ” ™
the Trust may usc any other designation or name of the Trust as desigaated by the Board from time

o time. The Trust shalt have the zuthanty 10 operate under an assumed name or names, including,
without limizarion, in such state or stares ar any polincal subdivision thervof where it would not be

tegal, pracical or convenient 10 operate in the name of the Trust. The Trust shall have the authority

1o fite such assumed name certificale or other 1astruments in such places as may be required by
applicable law 0 operate under such essimed name GF NAMES.

;EE-:] ALY ET AT 30 -
Na NU- = 160C3115777
CORRECTIONAL PRIPERTIES. TRULT

' - apq conplate copyigoditths™
in thig cificg, DYTE o7 - %
' TAXATICE

TATE DEPAR : Azt TAXAT
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ARTICLE 11

PU S AN

Section 1. Purposes. The Trust is 2 for-profit real esiate investment Tust organized {or
the purpose of engaging in any activity permitted 1o real estate {nvesTrent wusts ubder the laws of
the Siate of Maryland. ]

Sectinn 2. Powers. The Trust shell have all the pawers grasied to real estate investment
wrusts generally by the Maryland REIT Law ot any successor Siatile and shall bave all further powers
&S are 201 inconsistent with and ure appropriate o promete and arain its purposes. In addition, it
5 inteaded that the business of the Trust will be conducted so thar the Trus will qualify (5o long as
such qualificasion, in the opinion of the Tristecs, is advantigeous 1o the sharcholders) as a “real
cstate invesimen wust” as defined in the Code and the provisions of this Declasation of Trust shall
e copsiTied in such manaer as 1o faciliate that qualification under the Code. -

ARTICLE IY

The name and address of the resident agent of the Trusi 1 the Stare of Maryland is The
Corparation Trust Company incorporated, 300 E. Lombard Street, Baltimore, Marytand 21202. The
address of the Trust's ipitial principal office is 4200 Wackenhin Drive, #1060, Palm Beach Gardens,
Florida 33410-4243. The Trust may have such other offices or places of business within or without

—

the Stzte of Maryland as the Trusices from time 10 ime deteTmine.

ARTICLE YV
BOARD OF TRUSTEES |

Section L. Number. The number of Trustees oo the Board of Trustces shall inidally be
two, which number may thercafter be nereased or decreased, as determined from time o time by the f -~ -
Hoard of Trustecs in accordance with the Bylaws of the Trust, provided that the number of Trustees -
shall never be less than the minimum numbes required by the Maryland REIT Law nor mere thap
fifieen (15). A Trusiee need not be a shareholger  fhe business and affairs of the Trust shalibe
managed under the directiers of the Trustees and e Trusices shall kave full, exclusive and absoluie
power, conirol, #ad authouty over the asscis of the Trust, This Declaration of Trust shall be
construcd with the presizmprion in favor of the grant of power and authonity 1o the Troaees.
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Section2.  Inirial Roard: Term. i
(a) The names of the two wnibal Trusices who, subject 10 subsection (b) below,

shall serve unpii the first anmial meeting of sharcholders of the Trust and until their respective

successors are duly elected and qualify arc Gi:orgc_C. Zoley and Charles R Jones.

(b)  Althe pow in lime 23 there are Sve or more Trusices, the Trusiess shall be
divided into three classes, as nearly equal in numbecas passible, with the term of the office of at least
ona class expiring cach year. One class of Trustees Shall hold offies initially for & term expiring 2 the
annual meetng of sharcholders in 19597 another class shall hald office initially for 2 term expiring &8
the anaual meeting of sharcholders in 2000, and another class shall hoid office inifdatly ford term
cxpiring at the anoual mecting of shareholders in 2001  Beginning with the annual meeting of
sharcholders in 1999 and az cach succeeding anmual meesing of shareholders, the Trusices of the class
of Trustees whose terin expires &% such rneeting wiil be elected 1o hold office for a torm expiring at
the third succecding annual meeung ~ Fach Trusice will hold office for the term for which he ig

clected and unti his successor 15 ditty clected and qualifies,  TI-

(c) in the event of any weTease or decrease i the authonzed number of Trustees:

e Each Trustee then serving shall nevertheless continue a3 3
Trusee unt} the expirarion of his term of his prior death, reprement, resignationor
removal; and - ' R
2. Upon the creation of Trustee classes as described in Section
2(b) above, ami except 1o the extent that an increase or decrease in the autherized
sumber of Trustess occurs in conznecton with the nights of holders of Preferred
Shares to ¢lect addiuonal Trustees, the_newly-created or eliminated trustecships

-esulting from any increase ar decrease shall e apporiioned by the Board of Trstees
arnong the three classes sc as o Xeep the number of Trusiess ia each class as nearly
equal as possidle. - -

Seciond . Qe Norwithstagding the provisions of Arcle V Secrons 2{b) and )
each Trusige shail serve untl s Suecessor is clected and qualifies or urmil his prier death, retirerneny,
resignation or removal. - R R DU S

Section 4. Removal. The shareholders may, &1 any LIRS, remave any Trustee, with or
without cause, by an affirmanve vote of holders of two-thirds of shares ertitled w0 vote in the election

Gaetion 5. Yasancy

(a)  Exceptasmay otherwise be provided pursuant 10 Amticle VI Secuon 5 herrof
with respect Lo any rights of holders of Preferred Shares 1o elect additonal Trusiees o aay agreement
rciasing o the right 10 destgnae nominees for elecuion 1o the Board Tof ’I'_rus;gcs,,should 2 vacancy
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in the Board of Trusices ocour of be creared (whether arising through death, retircrmen, resignaron
or rermoval or through an perease but not a decrease 1 the nufaber of authorized Trusiees), such
vacancy shall be Slked by the alfirmative vote of & majority of the remaining Trusiees, even though
less than & quorum of the Boerd of Trustes may exist. A Trustee so clectod 1o fill a vacancy shali

cerve for the remainder of the term of the class [0 which he was ciected and unti] his SuCeEssor is
elected and qualifies. , -

{(5)  During any peried when the halders of any series of Preferred Shares have the
nght 1o elect additional Trustees as provided for or fixed pursuant {o the provisions of Axticle VIIT
Secrion § heicof hen upon commencerent and for the duration of e pericd during which such
right continues (1) the then otherwise to1al and authorized number of Trustees of the Trust shall
awomatically be inereased by the number of such addirional Trustees, and such holders of Preferred
Shares shall be etitled 1o elect the additional Trusiees o provided for or fixed pursuant 1o said
provisions, aad (ii) each such additional Trustee shall servc untl the next Afnual Meeting of
shareholders and until such Tristee’s successor shall have been duly elected agd gualifies, or untl
such Trusice’s right o hold such office ferminates pussuant o said provisions, whichever oceurs
earlier, subiect 20 his earlier death, disquaiificanon, resignation or semcval.

Section 8. Amemdment The provisions set farth in gus Article V may not be repealed
or amended in any respect, and 1o PTOVISION impasing cumulative voting in the elcction of Trustecs
rnay be added 10 this Dectaration of Trust, unless such gction is approved by the Board of Trusiees
and the affirmative vaze of the holders of ot less thin two-thirds (%) of all of the oixstanding shares
of the Trust cntitied to vore generally in the clecr.on of Trusters. : : - a

Sectipn 7. lepal Tule Legal vile roall Trust Property {as hercinafter defined) shall be
vested in the Trustees, but they may cause leyal ritle to any Trust Property 1o be beld by or in the
name of any Trustee, or the Trust, ot any other person as norinee. ~Trust Propesty” shall mean all
propexty; Teal, personal or otherwise, tangible or intangible, which is ransferred or conveyed 1o the
Trust or the Trustees (including all rents, income, profits. and pains therefom), o which is oiherwise
owned or held by, or for the account of, the Trust ot the Trusiees. : :

Section 8. . Successor Trusjees. The nght, Uile and interest of the Trustees in agd to the
Trust Property shall vest auiomatically in ali persons who may become Trustees hercafier upon their
due election and qualificasion without any further act, and thercupon they shall have the same rights,
privileges, powers, duties and opmunzties as though uriginally samed as Trustess in this Decln,mﬁon; ”
of Trust. Appropriate wrinen cvidence.obthe ¢lecrion and qualification of successor Trustees shall
be filed with the reconds of the Trust and i such other offices or plaZes as the Trusiees may deem
necessary, appropriate or desirable  Upon the sesigration, temaoval or death of a Trusiee or other
werminaticen of his term of office, he Land in the event of his death, his cotatk) ardmatically shall cease
10 heve any right, title, or interesi 10 01 10 20 of the Trust Property, and the right, itle and taterest
in such Trustee in and 1o the Trust Property shall vest automatcally in the remaining Trustees without
any further act. - o :

MA-23 T2
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ARTICLE V1

Sectionl.  Powers of Tmstees. The Trustees shall have all the powers necessary,
convenient or apgropriat 1o effectuate the purposes af the Trus: and may take any action which they
deem necessary or desirable 1o cary out such purposes. Any determination of the purpases of the
Trust made by the Trusiees in good faith shall be conclusive. in construing the provisions of this
Declarasion of Trust, the presumption shall be in favor of the grant of power 10 the Trusiees. Except
5 otherwise provided under the Maryland REIT Law ot this Declaration of Trast, the Trustees’

powers shall inciude, witheur limstanon, the following®

(1) To purchase, acquire through the issrance of shares in the Trust, obligations
of the Truss or otherwise, and 10 morigape, il acquie oF lease, hold, manape, irmprove, lease 1o
others, option, exehange, telease and pantiiion, rcal catc inerests of every pamre, including
frachold, leasehold, monigage, ground Tent and oLher wueresis therein, 2nd 1o £rect, CoRSTUCT, alier,
repais, demolish or otherwise change buyldings and structures of every nawre,

{2)  To purchase, acquirc through the tssuance of shares in the Trust, obligaions
of the Trust'ar atherwise, oprion, sell and exchange, stocks, bonds, nowes, certificates of indebiedness
and securities of every nature, - - - .

(3}  To purchdse, acquire through the issuance of shares in the Trusy, obligations
of the Trust or ctherwise, monigage, s¢il, acquire or lease, hoid, manage, improve, lease to others,
option and exchange personal property of every nalre; - : s . :

¢4y  Tohold lepal utle 1o propemy of the Trust in e name of the Trusy, or in the
name of one or more of the Trustees for the Trust, or of any other person for the Trust, without
disclosure of the interest of the Trust theremn;

{3) To borrow money for the purposes of the Trust and 10 give notes, debeniures,
bonds or other pegotable or nonnegotiable instruments ot ohligations of the Trus thesefor, o enter
into other abligations or guarantee the obiiganons of others on bahalf of and for the purposes of ihe
“Prust: and 10 mongage o piedye or cause to be mortgaged or pledged real and personal property ug et
the Trust to secure such noies, debeatures, bands, IASTUITENS of ather obligations; < T

(6}  Tolend money on behaif of the Trust and 10 invest the funds of the Trust;
(7)  Tao creme reserve finds for such purposes as they deem advisable;

(8)  To deposit funds of the Trust in banks and other depositaries without regard
1o whether such accounts will draw interest,
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(9)  Topay maes and asSessTents umposed upod o charpeable against the Trust
or the Trustees {oiher than income, spcial seeurity and other waxes payzbir by the Trustiees from their
compensation from the Trust) by vinie ot or ansing 6ul of the exisience, property, business or
activitles of the Trust; N o

(10) To putchase, issue, seil or exchange shares in the Trust;

{11}  To exercise in rEspCt of property of e Trust all opnions, privileges and rights,
whether 1 volc, assent, subseribe or convert, or of any other nanuw; fo grant proxies; and 10

participate in and accept securines issued undet any votng tust AgrOCTIAAT,

{12) To participate in any reorpanization, seadjusument, consolidanon, merger,
dissolusion, sale or purchase of #ssets, lease, or simslar proceedings o f any corporation, parmersiip
or other organization in which the Trust shall have an inwrest and in connection thérowith to delegate
discretionary powers 10 any [rorganizalion, protective of similar committer and 1o pay A3sESSMENIS .

and other cxpenses in connection therewith;

(13) To cnpage or cploy officers, other emplayees, agenls and represeatatives of
any namre, or independent contraclors, ncluding, without Hmizing the penerality of the foregding,
transfer agears for the wansfir ol shares inthe Trust, registars, underwrilers, dealers, agents or other
distribiors for the sale of shares i the Trust, independent cernfied public acconntants, altormeys &
law, sppraisers, real estale 2penis and brokers, and to delepate to one ér more Trusices, agenis,
ropeesentatives, employses, independent conteautors or other persans such powers and dutics as ihe
Trusizes deem appropriate; i T S

(14)  To determinc conclusively the allocation between capital and income of the
receipts, holdings, expenses and disbursements of the Trus:, regardless of the allocation which might
be considered appropriate in the absence of ths provision; B T

(15) Todereronne conclusively the value from time 16 THES, and to revalue, the real
estate, secuzities and other properiy of the Trust by means of independent appraisals;

(18} Te compromise oF setrie claims, qucsdons,'disp;lms,and controversies by,
against or affecting the Trust S ‘

.
i

(17}  To solicit proxies of the sharebolders; e oo

(18) Toadopt a fiscal yeer forthe Trust and o change such fiscal year;
(19) Toadoptandusea seal,

(20} To merge toe Trust wath or into any ather rust, corporatien, entity oF persen
in accordancewith the laws of the State of Maryland; ’
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‘ (21) Exclusive power to.make and alter the Bylaws of the Trust in a manner that
s not inconsisient with iaw or this Declaration of Trust io regulate the governmen? af the Trust and
the administration of its affairs; . i '
(22) To make donations for the public welfare of for community, chariiable,
religious, educational, scienufic, civic or similar purposcs, regardless of any direct benefit 1w the
Trust; - : . o

(23)  To causethe Trust 1o purchase general and/or timited and/or limited Lability
parmership interests and mierests in lirmited Liability companies in one o mMose pRrnerships or limited
liabiliry companics formed to camy oul the mcti vines described above, and 1o exercise all of the rights,
powers and dutics grantd by the laws of the jurisdictions in which such parmerships aod limited
liability compascs arc formed 10 general or linuled parners of nembers, as the case may be;

(24} Todeal with te Trust Property in cvery way, inciuding providing for the Trust
ta be prometor, general or limited parmer, member, associzic or manager of any joint ventures,
parmerships, limited Hability companies and any ather combinations of associations, that would be
lawfui for an individusl, whether similar 10 or dtferent from the ways herein and herrinabove
specified; E ' '

(25) To cause the Trust o exercise its powers throagh ownership o7 operation of
corporate subsidiarics, parmerships, and limited liability compenics, and other combinadons and
operations; apd B ] ) B

(26) To cause the Trust to curtel o cease its TuST actvides by partially or
completaly liguidating and distributing ns assels, and the werminatjon and dissolutiod of the Trust, in

cach case, withoul any action or approval of the sharehaiders.

Section 2. Trusiees: Right Jo Quwp Shares. A Trusiee may acquire, hold and dispose of

shares in the Trust for Jis individual sccount and may exercise ail righis of a shareholder to the same
exten and in the same manner as1f he were not a Trustes -

Section 3. Transactions Bepween the Trust ang fis Trysiges, Officers. Emplavess and
Agenis. Subject 10 any express resinehons vl thss Declaration of Trist or adopted by the Trusieef -
in the Bylaws or by resoluyon, the Trust iy coie? into any conwact ar wransaction of any kind
(including without limitation fur The purchase, lease or sale of ptoperty or for any Type of services, -
including those in connection with underwriting of the offer or sale of securities of the Trust) with
any person, inciuding any Trustes, officer, employee ot agent of the Trust or any persen affiliated ox
associated with a Trustcs, officér, employes or agent of the Trust, whether or not any of them has
a financia) interest in such wransaclion i : .

Section 4. Amendment. The provisions set forth in this Asticle VI may oot be repealed
or amended in any respoct unléss such acuon s approved by the Bosrd of Trustees gad the affimatve

MA-231 a2
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vors of the holders of not less than two-thuds (%) of all of the owsanding shares of the Trust
catitled 1o vote genarally in the clection of Trustees - -

ARTICLEVH

REIT STATIIS

The Trust is intended 1o qualify as @ real estate invesmment tust under the Maryland REIT
Law, or any successer samutes. The Trast shall alse seeic 10 elect and maintin swrus as a real eqae
invesmnent wust ("REIT™) under Sections 856-860 or any suctessor sections; of the Code. It shall
be the duty of the Board of Trustees to use its commercially reasonsble efforts 10 ensure that the
TrEw satisfies the requirements for qualificanon asa REIT under the Code, including, ba not limited
10, the ownership of its outsianding shares, the natuse o1 33 assets, the sowes of its income, and the
amount and timing of its distriburions to 113 sharchoiders. The Board of Trusiecs shall endeavor 1o
take no sction 1o disqualify the TAist as a REIT or i otherwise reveke the Trust’s elaction to be
waxed as a REIT withour the affirmative voie ul the holders of nai fess than two-thirds (353 nfall of
the outstanding shares of the Trust entitled 1o vore on such maner.

ARTICLE VI

8 ND SHARE

Secton 1. Awhorized Capial Shazes  The wial number of shares which the Trust initelly
has aushority o issue is 150,000,000 shares of a class denominaied Common Shares, $.001 par value
per share, and 50,000,000 shares of 2 ¢iass denprnnated Preferred Shares, $.001 par value per share,
for-an aggregate of 200,000,000 shares with an apgregawe pay value of $200,000.

Section 2. Certificaies of Qwnepsip. Ownership of shares shall be, as deiermined by the
Teustees, cither (i) evidenced by centificates in such form as shall be determined by the Trustees fom
nme to tme, or (i) registersd in uncentificated form, each In accordanct with the laws of the Stare
of Maryland. The owners of the shares, who arc the beneficiaries of the Trust, shall be designared
as “sharcholders.” The cenificates shail be negatiable and title thereto shall be tansferved by __ -
assignment or delivery in all respects as a siock cermificare of 4 Maryland corporation exeept a3 may
be noted thercor. e e '

Section 3. Fractiongl Shages. The D'rust may issue shares in fractional denominanons 1o
{he sarme expem as its whole shares, and any tractional share shali carry proportionaicly the rights of
a whole share, including without limitation; the nght to vote, 1he right to receive dividends and
diswibutions and The right 1o paricipae upon Lquidaticn of the *frust. A fracrional share shali not
however, have any Tight to recerve 4 certiticars cvideacing i& regardiess of whether a full share bas
such right, but if so detérrained by the Trustees, may be reprosemed by serip. | . . .

MLA-252 Te-T
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Section 4. No Legat Tite. The snarehelders shall have no jegal title or interest in the
Trust Propersy and no night to a partition thereof or 10 25 accounling therefor during the continnance
of the Trusz but only 10 the rights expressly provided i this Declaration of Trust and undes Maryland
REIT Law, Neither the mansfer of shares nor the death, insolvency or incapacity of aay sharcholder
shail operate 10 dissolve o terminate the Trust, nor shall it cnritie any wansferce, legal reprosemative
ar osher persan 10 a parttion of the property of the Trust or 1o an accounting therefor.

Section 5. Common Shares/Preferrad Shass. Common Shares may be issued fom tme
1o limie upon authenzation by the Board of Trustees of the Trust. Preferred Shares may be issued
from time 10 fime Upen authorizanon by the Board of Trustees of the Trust, in such series and with
such preferences, conversion or other ights, vOInE powers, restrictions, limitations as 1o dividends
or distnbutions, queiifications or terms o7 condiiuns of redemption or ather provisions as may be
fixed by the Board of Trustees, except as otherwise set forth in 1his Declaration of Trust. Withow!
Lmiting the foregoing, the Board of Trustevs shall have the power 10 classify and meclassify any
unissued shares of the Trust of any class or senies from time 1o Time by setting or changing the
oreferences, convarsion or ather nghts, voung powers, restrictions, limitarions 4516 dividends of
distributions, qualifications or wrns or condiuans of redemption of the shares. Sharcs may be issued
[ae such consideranen as the Board of Trusters determings, uncluding, without lunitadan, for services
and also as provided in this Artiels V1L Section 12 below, or, if issncd as & result of a share dividend
ox share sphit, without any consideration, and al!l shares so issued will be futly paid and non-assessable
by the Trust. The Board of Trustess may also authorize the issuance of debx instruments, shares, and
securitics convertible imo shares of the Trust for such consideration as the Board of Trustecs may
deem advisable. - N 7 -

Section 6. Appual Meeting. A meeting of sharchoiders shall be held annually aficr the
delivery of the annual report of the Trust 2t a convenient location, within or withourt the Unitcd
States, as determined by the Board uf Trustees. upon proper notice s set fofh in the Bylaws of the
Trust. | ~wever, the faihure 1o hold an anrual meclng shall not invelidate the Trust's exisience or
affect agy otherwise valid act of the Trust o1 Irustees: L L -

Section 7. D)ividends apd Divributiuns  Subject 1o he provisions of Anicle VIi, the
Trustees, within thirry (30} days after the enc ol cach fiscal year in each calendar year after the
calendar vear in which the Trust 1s created, and, :m their discrerion, maore fequently, shall use
commercially reasonable efforts 16 declarc wnd pay 1o the. sharcholders such dividends and .
distibutians, a5 may b DeCessary 10 conLnue 10 qualify the Trust as 3 “real cstaic inyesmmen: Tust,” f -
as defined in the Code as well ag such additiona! dividends and distributions as the Trustees in iheir
discretion may declare. ' T

Section 8. Dividends and Riehts Lipon laquidation. Afier the provisions with respect io
preferential dividends or distributions of any serics of Preferred Shares, If any, shall have been
satisfied, and subject 1o any other conditions that may be fixed in accordance with the provisions of
thus Arricle Vil Section §, ther, and not etherwise, all Common Shares will participate equaily in
divideads and diswibutions payable wholders of shares of Common Shares when and as declared by

the Board of Trusiees at theirdiscrenan  In the event of voluntary or inveluntary dissolution or
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liquidarion of the Trust, after distribution 10 full of the preferential amounts, if any, w be distributed
10 the halders of Preferred Shares, the holders uf Common Shares shall, subject 1o the sddirional
rights if any of the holders of Prefermed Shazes fixed in accordaner with Aricle VII Secnon §, be
enzitled 1o receive all of the remaining assets of the Trust, tangible and intangible, of whatever kind
availabie for diswribution to sharcholders ratably in proportion to the number of Comman Shares held
by them respectively. .

Section 9. Voging Eacept as may be otherwise psovided or fixed by the Board of
Trustees with F&spect 1o the voting rights of Preferred Shares pursuant 1o Azuicle VITI Seetion 5, cach
holder of Commeon Shares shall be cniitled 1o one vore per share on all magers 1o be voied on by the
sharcholders af the Trust, The holders of Preferred Shares shall have no voting rights and shal] have
1o rights to receive notice of any meetings, exvept as required by law or as expressly provided by the
Board of Trustees, in accordance with law and the rules of any stock exchange on which shares of
the Trust may be lisied, in establishing any senies or class thereof. .

Section 10.  Yuting Rights of Compmon Sharchalders. Holders of the Comyman Shares shall
be cntitled ta votc only on the following maters: {2) except a8 may be otherwise provided or fixed
by the Board of Trusices with respect [0 the voung riphts of Prefested Shares pursuant 10 Arnicle
VII], Section 5, cieciion or removal of Trustees as provided in Arucle V Sccrions 2 z2nd 4; (o)
amendment of this Declaranon of Trus to the exient provided in Article X1 Section 1; (¢) & merger
of the Trust o the exten; requited under the Muryland REIT Law or the rules of any stock exchange
on which the shares of the Trust are Listed; (d) with regard to the REIT stamus, a5 movided in Asticle
VIL; (¢} on such other matters a5 2 vote of the holders of Common Shares may be required by law
ar pursuan 1o the rules of any stock exchange on which the shares of the Trust are lsted; and (f) with
respect 10 such other maners as may be detecmined by the Board of Trustees from time o fime.
Except with respect to the foreigoing matters, 20 scnon 1zken by the shareholders at any meeting shall
i any way bind the Trust or the Trustees. o - B

Sccrion 11, Preemgiive Rights. No nolder of shares of dhe Trust shall have any preemptive
er prefercntial rights 1o subscribe o or purchase (i) any shares of any class or series of the Trust,
whether now or hereafier awhorized, (i) any warrants, rights, or options to purchase any such shares;
or (1) any sceuritics of ebligations convernble inta any such shares or ino warranis, rights, or

cpticns o pumchole any such shares. -

§.

Section 12. ; 10 _Plans. By attion of the T X
the Trust may issus, for such consideration as the Trustees deems appropriate, options, Waifants or
other rights, including share appreciation nghs, 1@ acquire shares, and securities convertible into
shares, and, in the case of inceative or other vompensatory plans for irustees, ofiicers or employees
of the Trust, the Trustees may award such securtties as fully paid and nonassessable shares io plan
pasticiyants for no or nominal consideradon, and may cause the Trust 1o make loans to (or accept
procrussory obligations for furure payment fram) such partisipants 1a assist them in the exercise of
options or other nghts and in the payment for shares, and may deterzune that any such joan {or
pramissory obligation) shall not alfect the wily pa.d .nd nonassessable character of shares so issued.

whin-2T1 -2
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Section 13, Reacguired Shamss Subyect 1o campliancy with the Maryland REIT Law, the
Trust may repurchase of OUKTWISE Acquize S own chares gnd other securitics at such price or prices
25 the Board of Trusices may authurize and for tus purpose the Trusi may crcale and mainain such
reserves as are deemed necessary and appropriate. “Shares issued hereunder mnd purchased or
otherwise acquired for the account of the Tiust »hall constitute authorized but unissued shares of the
Trust. . ; ' -

Section 14, 3 lity of Shares  Subject to the provisians of Asticle IX, shares in the
Trust shall be transferable in accordance wath the procedures prescribed from dme to tmeinthe
Trust's Bylaws., Except as may be otherwise provided in the Bylaws, the persens in whose name the
shares are registerad on the books of the Trist shiail be deemed the absolute owners thereof and, unti
a ransfer is effected on the books of the Trust, the Trustews shall aot be affesied by any notce, actual
or constructive, of any transfer. Coos e SIS

ARTICLEIX

RESTRICTIONS AND LIMITATIONS
i {ERS OF S

Section 1. Resmictions on Transicr.

Seenon 1.1 Definmons. The following terms shall have the following meanings:

(A} “Bencficial Ownership” shall mesn ownership of Equity Shares
ty 2 Person who would ke rreared as an owner of such Equiry Shares either directly
wider Sierion 542 of The Code or indirectly or constructively through the application

of Scction 544 af e Code, as modified by ‘Section 856() of the Code. The wrms’

~Bancficial Owner,” “Beneficially Qwas,” and “Beneficially Ownid™ shall have:
comrelative meanings. ) :

(8y  ~Benefwary” shallincan, with respect 1 80y Share Trust, onc
or more organizations desenbed in cach vl Section LTHDH 1) A) and Section 170()
af e Cods it ar uamed by the et as the benrficiary or beneficiaries of such
Share Trust, in accordance with The provisians of Article IX Section 1 1 hereof.

(Cy “Boardof Trustees” shall mean the Board of Trustees of the
Trust. ’ :

(D} UCode” shal} mean the loiernal vacn;zc_Codc of 1986, as
amended from tume Lo me. L ) o=

(E)  “Consmuctive Qwnership” shall mean ownership of equity
interests by a Persan who would be wreated as an owner of such inierests either

~11
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directly, indirectly or coastructively under the Code meluding, without timutation,
Section 318 of the Code, as applied by Secnon 856(d){5} of the Code. The lerms
~Constructive Owner,” “Construciivety Owns,” and “Consmuctvely Qumed” shail
have correlative meanings - ’

(F)  “Eguiy Shares” shall mean Preferred Shares and Commeon
Shares. The serm “Eguily Shares” shall include all Preferred Shares and Common
Sheres that are held as Shares-in-Trust 1 sccordance with the provisions of this
Anticle iX hereof. '

(G) “imnal Public Offering” means the sale of Cominon Shares
pursuant to the Trust’s first effectve registcation statemens for such Common Shares .
Fled upder the Securities Act of 1933, a5 amended. -

(1)  -~Market Price™ shall mean, with respect o Coerirnon Shares or
Preferred Shares the last reported sales price of such shares reported on the New
YYark Stock Exchange on the trading day immediately preceding the relevani date, or
if such shares are not then waded on the New York Stock Exehange, the last reparicd
sales price of such shares on the mading day immediatzly preceding the relevant date
a5 repored on any exchange or guolation system aver which such shares may be
raded. or if such sharcs are not then traded over any exchange or quotation Sysierm,.
then the market price of such shares ¢n the relevant daie as determined in good faith
by the Board of Trustees of the Trust . __ . . : _—

€0} ~Non-Transfer Event” shall mean an evemt other than 2
purported Transfer that would cause any Person 1o Beneficially Own _or
Consmuctively Own £quity Shares i excess of the Ownership Limit, incloding, but
ot limited 10, the granting of any nption or 2niering wto any agrecment for the sale,
wransfer or other disposition of Equity Shares, or the sale, transfer, assignment or
other disposiuon of any secunues ar nghts convertible into or exchangesble for
Equity Skafes or the acquisinion of apinterest 1 any entity other than the Trust, or
the commencement of 4 relauonship with any Person. - -

(1)  “Operaung Parmnership” shall mean CPT Operating Partnership
1. P., a Delawara Himited partnership.

(K)  wnership Linuc” shall mean, with respect 10 the Common
Shares, 9.8% of the number of each class ot series of the ourstanding Common Shares
and, with respeet to the Preferred Shares, 9.8% of the number of cach ¢lass or semes
of the outstanding Prefersed Shares. : : : '

(L)  “Permiued Transteies” shall mean any Persar: designaicd as

a Permined Transferse 1n accordance with the provisiens of this Asticle IX Section
2.5 hereof.. |
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(M) * “Person” shall mean un ndividual, corporalion, pRITCTShip,
cslate, triust, a portion of & trust permanently sci aside for or to be used exclusively
for the purpases described in Section 642(e) of the Code, association, privai
foundation within the meaning of Section 509(a) of the Code, joint stock COMEpAnY o1
ather enfity 2ad also includes a group as that term is used for purpases of Section
13(d¥3) of the Securics Exchange Act of 1934, as amended. . -

(N)  “Prohibited Owner” shall mean, with fespect 1o any purported
Trmsfer or Non-Transfer Event, any Person who, bt for the provisions of Ardcle IX
Section 2 heracf, would own record titie to Eguity Shares. ' B

t0)  “REIT sheil mean a real cstaie mvesoment wust under Section
856 of the Code. - .-

(P)  “Reésinction Terrunation Daw™ shal} mcan the first day after
the dat= of the Initial Public Offr.ing oo which the Board of Trustees and the
shareholders of the Truss determmne thai :21s no longer iti the best inrerests of the
Trust 10 atiempt {0, or CORLnUE 10, qualify &s 2 REIT.

(Q)  “Shares-in-Trust” shall mean any Equiry Shares designated
Shares-in-Trusi pursudnt to 1hus Arnicle IX Section 1.3 hereof

(R}  ~Share Trusi” sholl mean any separate ust created pursuant
1o this Armicle [X Section 1.3 hereofznd administercd in accordance with the ierms
of this Article DX Section 2 hereof, for the exclusive benefit of any Benefictary.

(§)  “Share Trustee” shall mean any person a7 entity wnaffiliated
with both the Trust and any Prohibited Owner, such Share Trustee fo be desigpated
by the Trust to act as rustee of any Share Trust, or BNy SUCCESSOT TTusiee mf

(Ty  “Transler” shall mean any sale, wansfer, gift, assignment,
devise. or other dispositen of Equry Shares, whether volustary or involuntary,
whather of yecord, constructively ar beneticaally and whether by operation of law or
otherwise. T :

Saction 1.2, Resirigion on Teomstees

(A)  Except as provided in this Article IX Seciion 1.7 hereof, during the
period commencing on the date of the Inzual Public Offering and ending inmediaicly prior v the
Restriction Terminazion Date, (i) no Person shall Beneficially Own or Censtructively Gwn any Equity -
Sharesin excess of the Ownership Limit and (i} any Transferor y{on-TransquEv_cm_rhs;, if effective,
would result in any Person Beneticually Owmung wt Construciively Owning Equirty Shares in excess
of the Ownership Limut shall be voud ab inpa 2 © thar nurmber of Equity Shaces which would be
otherwise Beneficially Owned or Construcuvely Uwned by such Person in cxeess of the Ownersiip

13-
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Limit, and the intended ransferes shall acquue no rights witks respect (o such excess Equiry Shares.
Notwithsiandling the toregoing. o case of a Transfer er Non-Transfer Event arising from the grant
of any options 10 sny Person pursuant 1o any share optivn plan of the Trust or otherwise, the period
referred 1o in the first sentence of this parapraph shall commence on the date on which the Trust
CoOMmmences its exisience. . . -

{B)  Fxceptasprovided 1n this Article [X Section 1.7 hereof, ffom the datc
of the Inuial Public Dffering and ending immediately prior to the Restricnon Termination Daw, any
Transfes or Nem-Transfer Event thay, if effective, would resulz in the Equity Shares being beneficially
awned by fewer than 100 Persons (determined withous reference to eny rules of atribution) shal! be
veid gb initip as to the Transfer of that number ol shares which would result in the Equity Shares
being beneficielly owned by tewer than 100 persons, and the imtended wans{rree shall acquire 00
rights with respect 1o such cxcess Equity Shares

(C}  From the date of the Inisial Public Offering and ending immedintely
prior fo the Reswicuon Temminanon Date, any Transfer ar Non-Transfer Event that, if effective,
would result in the Trust being “closely held” wirnin the mearung of Seciion 856(h) of the Cede shall
be void gh initio as ta that number of Equity Shares which wauld cause the Trust 1o be “closety held”
within the meaning of Section 856(h) of the Cude, and the intended mransferee shall acquire no rights
with respect 1o such excess Equity Shares,

(D) From the date ol'the Ininal Public Offéring and ending immediately
prior 1o the Reswiction Termination Date, any Transter or Non-Traasfer Event that, if effective,
would cause the Trust 10 Constructively Own 10% or more of the ownership interests in a tenant of
the real preperty of the Trus:, the Operating Parnership or any direct ar indirect subsidiary
{including, without hmitation, parmerships and himited liability companies) of the Trust or the
Opcrazing Partmership, within the meaning of Section 856(dX2)B}) of the Code, shall be void gh initio
as 1o that mumber of Equity Shares which would cause the Trust 1o Construciively Cwa 10% or more
of the ownership interests in & Tenant ol the Trust’s Teal propery of the Trust, the Operating
Partnership or any direct or inderect subsidiary (including, witkous hmizmiion, partperships and limited
liability compani¢s) of the Trust or the Operanng Parthership, within the meaping of Section
856(d)(2)(B} of the Code, and the injended transferee shall acqurre no rights with respect fo such
excess Fquity Shares. Netwithstanding the foregoing, in case of a Transier or Non-Transfer Event
arising from the grant of 25y opt:ons 10 any Persen pursuant 10 any share opton plan of the Trust of
atherwise, the period referred 10 in the first sentence of this paragraph shall commence on the.date |
an which the Trust commentes its exisience. )

Sectien 1.3 Transfer ro Share Trust T .

{Ay If. notwithstanding the oTher provisions contained in this Article IX,
a any tirne after the date of the Initial Public Otfering and prior i the Resiriction Termination Date,
there is 2 purported Transfer or Non-Trassfer Event such that any Person would either Beneficially
Cwn or Constrictively Own Equiry Shares ia excess of the Ownership Limit, then (i) except as
otherwise provided m Article 1% Section 1.7 hereof, the purported wansferee shail acquire no right

.14 -
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or interest {and, in the case of a Nan-Trans{er Fven, the person holding record 1itle 1o the Equity
Shares Bepeficially Owned or Canstruétivaly Owned by such Bencficial Owner or Consmructive
Cwrier, shall cease 10 owTL cny nghe or interest) in such number of Equity Shares which would cuise
such Beneficial Owner or Consructive Owner o Beneficially Gwn or Consaructively Own Equity
Shares in excess of the Ownership Limit, and {it) such number of Equity Shares in excess of the
Owrership Limit {rounded up 1o the nearest whole share) shall be designated Shares-in-Trust and,
in accordance Witk the provisions_of Article IX Section 2 hereof, mransferred antomatically and by
cperation of law 1o & Share Trust to be held in accordance with that Aricle IX Section 2. Such
reansfer 10 & Share Trust and the designation of shares as Shares-in-Trust shall be effective as af the
closc of business on the business day prior to the date of the Transfer o7 Non-Transfer Evear, a5 the
case mey be. - . -

(B) If. norwithstanding the provisions contained in this Agticle IX, at any
limne afier the date of the lnitial Public Offering and prior to ke restriction Termingtion Daie, there
is & purported Transfer oy Non-lransfer Event that, 1f effective, would cause the. Trust 10 become
“closely held” witun the meaning ot Sccuen R36(h} of the Code or would cause the Trust to
Canstructively Own 10% or more of the ownarship :nterests in 2 fenan? of the real property of the
Trust, the Operaiing Partnershup or any direct of indirect subsidiary (including, withour limitation,
parmerships and limited liabiliy campanies) of te Trust or the Operating Farmership, within the
mesning of Scetion 856(aX2X 8 of the Code, thewr (1) the purpested wansferee shall not acquire any
righs or interest (and, in the case of a Nan=Transfer Evene, the persen holding record title to the
Equity Shares with respeci 1o which such Non-Transfer Eve, acctirred, shall cease 10 own any Tight
or interest) in such number of Equity Shares the ownership of which by such pusported wansferee oz
record holder would canse the Trust 1o be tlosely held” within the teaniag of Section 856¢h) of the
Code or would cause the Trust 1o Constructively Own 10% or more of the ownership infesests of the
real propesty of the Trst, the Operating Parinecshup or any girect or indirect subsidiary {including,
without limitation, partnerships and lumited hability companies) of the Trust or the Operating
Parmearship, within the meaning of Seciton 856(dX? ¥ B) of the Code, and (i) such number of Equity
Shares (rounded up 10 the nearest whole share} shall be designatred Shares-in-Trust and, in
accordance with the provisions of Article 1X Section 2 hergof, ransfered Varummtically and by
operation of law 10 a Share Tiust to be held in accardance with that Agticle DX Section 2. Such
ermnafer o & Shane Trust and the designation of shares as Shares-in-Trust shall be effective as of the
close of business on the business day prior to the duie of the Transfer or Non-Transfer Event, as the
casc may be. . L ' o Y

'
]

Secrion 1.4 Rymedies fy ah if the Trust or its designees shall at any tme
drtermine i good faith thar 2 Transfer has tzken place m violaticn of Article IX Section 2 beroof or
that a Person iniends (o acguire ar has attempted to acquise Bensficial Ownership or Constructive
Ownership of any Equity Shares i violation of Aricle IX Section 2 hereof, the Trust shali take such
action &s it dectns advisable 1o refuse to puve effect te or W prevent such Transfer or acquisition,
including, but not limited to, refusing 1 give effect o surh Transfer on the books of the Trustor

instituting, proceedings to enjown such Transfer or acquisinon.
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Section 1.5, Nongeof Restdcted Transfer  Any Person who scguires or atlemys
10 acquire Eguity Shares in violanen of Article IX Section 1.2 heteof, or any Persan who owned
Equity Shares that were ransferred 10 a Share Trust pursuant to the provisions of Asticle IX Ssetion
1.3 hereof, shall immediately give wnten notice 10 the Trust of such event and shall provide to the
Trust suck other informiation as the Trust may request in order ta determine the effect, 1if any, of such
Transfer or the Non-Transfer Event, as the case may be, on the Trust’s stewus as a REIT.

Section 1.6, Clwners Reguirad 1o Provide Information. From the date of the [nitial

Public Offering and prior to the Resuricnon Temination Date:

(A}  Every Beneficiat Owner or Construchve Ot of mare than 5%, or
such lower percentages 85 required pursuant 1o regulanons under the Code, of the curstanding Equity
Shares of the Trust shall, within 30 duys afer the close o7 the Trust's taxable year, give written nodce
to the Trust stariag the name and addcess of such Beneficial Owner or Consuuctive Ovmer, the
number of sharcs of Equity Shares Beneficially QOwned or Consmuctively Owned, and & description
of how such shares are held. Each such Benefictal Owner or Consiruetive Gwner shigll provide 1o
the Trust such additional infarmation as the Trust may request in arder 1o determine the effect, if any,
of such Beneficial Dwneiship ur Construcuve Ownership on the Trust’s status as 2 REIT and to
ensure compliance with the Owaership Limit

(B)  Each persor who is 2 Beneficial Crwaer or Consructive Owner of
Equity Shares and each Pérson (inciuding the sharsholder of record) who is holding Equity Shares
for & Beneficial Owner of Constructive Qwner shall provide 1o the Trust such information a3 the
Trust may request in order to determine the Trust’s siatus s a REIT end 1o ensure compliance with
the Cwnership Limit,. i ) - .
Section 1.7 Exgeption The Ownership Limit shall not apply 1o the acquisition of
Edquiry Sheres by an uaderwriter that participates in a public offering of such Shares for a period of
90 days following the purchase by such underwriter of such Shares provided thai the restrictions
contained in Section 1.2 of thus Anticle [X wiil nat be vioiated foliowing the distribution by such
underwriter of such Shares  [n addition, the Bourd of Trusiees may, In its s6l¢ discretion, cxempt 2
Person from the Ownership Limix under terms and condiuions established in the sole discredon of the
Board of Trustees as it may deera necessary ordesirable in order to mainizia the Trust’s stafus asa

Section 2. Shapes-in-Trust. L

Secnon 2.1, Share Truss. Without limitng the auomaric effect of the following
provisions of this Article IX Sectien 2.1, the Prombited Owner shall be obligated 1o submit the
Shares-in-Trus (o the Trust for registranon in the name of the Share Trustce. Any Equity Shanes
wransferred automarically and by vperation of law fo a Share Trust and designated Shares-in-Trust
pursuant 1o Asticle X Section 1.3 hereof shall be held for the exclusive benefit of the Beneficiaty.
The Trust shall name a Beneficiary of each Share Trust within five days after discovery of the
existence thercof. Any transfer 1o a Share Trust, and subsequens designation of Equity Shares as
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Shares-in-Trust pursuant 1o Anicle IX Secuon 1 1 hereof, shall be effecnve as of the close of business
on the business day prior to the dare 'of the Transfes or Nen-Transfer Event that results in the tranafer
1o the Share Trust. Sharcs-in-Trust shall remain 15sued and outstanding Eguity Shares of the Trust
and shall be entided 1o the same rights and privileges on identical terms and conditions as are all other
issued and owstending Equity Shares of the same class and seties. When mansferred to the Permined
Transferes in accordances with the provisions of this Article IX Section 2.3 hereof, such Shares-in-
Trust shall cease 1o be designated as Shares-in-Trust.

Section 22, [ividend Righis. The Share Trusfee, as record holder of Shares-in-
Trust, shall be enntled 1o recenve ajl dividends and dismbutions as may be declared by the Board of
rustecs oo such Equity Shares and shall hold such dividends or distribubans in trust for the benefit
of the Beneficiary. The Prohibited Owner with respectio Shares-in-Trust shall repay o the Share
Trustes the ambunt of any dividends or disizibutions received by 1 thai (i) are atmbutable w any
Equity Shares designated Shares-in-Trust and (s1) the czcord dave of which was oo o7 afier the date
that such <heres begame Shares-in-Trust  The Trust shull take all measures that it detenmines arc
reasonably necessary o recover the amount of any such dividend or distribution paid 1o a Prohibited
Owner, including, if necessary, wihiolding any portion of fiure dividends or distributions payable
on Equity Shares Beneficially Owied or Construcuvely Owned by the Person who, bt for the
provisions of Articic IX Section 1.3 hereat, would Constructively Cwn or Benaficially Own the
Shares~in-Trust. : : : : ' o )

Section 2.3, Rights Upon Liguidation in the-event of any volumtary or involuntary
liquidation, disscluticn or winding up of, or in a distibution of the assets of the Trust, the Share
Trusiee of Shares-in-Trust shall be entitled 1o recerve on betalf of each Share Trust, ralably with each
other holder of Equiry Shares of the same class or senes, that porion of the asseis of the Trust which
s available for diswibution 1 twe hoiders of such class and series of Equity Shares. The Share
Trustee shall diswibute to the Prohibited Gwner the amounts received upan such liquidaiion,
dissolution, or winding up, or disiributian; provided, howeyes, that the Prohibited Owner shall nat

be entitled 1o receive amounts pursuant (o this Armicle IX Section 2.3 in excess of, in the casc of &
purported Transfer in which the Prohibited Owner gave value for Equiry Shares and whick Transfer
resulied in the wansfer of the Shares 10 the Share Trust, the price per share, if any, such Prohibited
Cwner paid for the Equity Shazes'and, 1 the case 012 Non-Transfer Event or Transfer in which the
Prohibited Owoer did not give value for such shares (€4, if the shares were received tuough a gift
or devise) and which Non-Transfer Event or Transfes. as the case may be, resulied in the wansfer of
shares to the Share Trust, the price per stie egind 10 the Market Price on the date of such Non-
Transfer Event or Transfer. Any remaimag amount i such Share Trust shall be distribured 10 the
Beneficiary, - . . ' )

Section 2.4 Vuling Rights. The Share Trustee shall be entitled 10 voic all Shares-

~Trust. Any vaiz by a Prohutied Owner as s holder of Equity Shares priat [o the discovery by the
“Trust that the Equity Shares are Shares-in-Trust shall, subject 10 applicabic law, be rescinded and
shall be vaid gh 1nizio with respeet 1o such Shares-in-Trast and the Prohibited Owner shail be deemed
10 have grven, as of the close of business on the business day prior W the dare of the purported

Tranafer or Non-Transfer Evens thai fesults in the transfer to the Shase Trust of Equity Shares under
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Article IX Seetion 1.3 heroof, an indvoeable proxy to the Share Trusiee to voie the Shares-in-Trust
in the manner in which the Share Trustee, in iis sole and absolute discretion, desires.

Section 2.5, Designation of Perminted Tryneferee. The Share Trustad ahall have the
exclusive and absolute right to designate a Permired Transferes of any and all Shares-in-Trust. As
00D #s reasonably practicable, in an orderly tashion 5o &s not to materiaily adversely affect the
Market Price of the Shares-in-Trust, the Sharc Trustee shali designate any Person as Permutied
Transferee, pravided, however, that (i) the Perminted Tramsferee sa designated purchases for vatuable
consideration (whether in 3 public or private sule) the Shares-in-Trust, and (i) the Permitted
Transferee so desipnated may acquire such Shares-in- russ without such acquisiton resldng ina -
wansfer to & Share Trust and the redesignation of such Cquiy Shares o acquired as Shares-in-Trust
under Asticle IX Scction 1 3 hereof. Upon the designation by the Share Trusiee of a Permirted
Transferee in accordance with the provisiens of this Arucle [X Section 2.5, the Share Trustee of 2
Share Trust shal] (i) cause o be ransferred 1o the Permited Transferce shat aumber of Shares-in-
Truss acqifired by the Permined Transferee, ({i) cause to be recorded on the books of the Trust tha
the Permined Transteree is the holder of record of such aumber of Equity Shases, and (iii) distribure
to the Beneficiary any and sll amounrs held with respect to the Shares«in-Trust afier making that
payment 0 the Prohibited Qwner pursuani 1o ATticle IX Section 2.6 hereof.

DTSANON 0 Racn ey 0] Bouty SIRTES

in-Trys. Any Prohibited Owner shall be enuiled (following discovery of the Shares-in-Trust and

subsequen: designation of the Permined Transferee in accordance with Asticle [X Section 2.5 hereof)

10 teceive from the Share Truswee the lesser of (i) in the case of () 2 purported Transfer in which the

Prohibited Crwnar gave value for Fyuity Shires and which purporued Transfer resulicd in the wansfer

of the shares 1o the Share Trus, the prics'gér shage, ifany, such Prohibited Qwner paid for the Equisy

Shares, or (b} 2 Non-Transfer Evert or Transfer in whieh the Prehibised Owner did not give value

for such shares (e p., if the shuses were re~nived through a gift or devise) and which Mon-Transfer

Event o Transfer, as tae case may be, resulied in the transter of shares to the Share Trust, the price

per share cqual 0 the Marker Prive on the date of such Non-Transfer Event or Transfer, and (ii) the

price per shace received by the Share Trusiee of the Share Trust from the sale or other disposition

of such Shares-in-Trust in accordante with Anticle IX Section 2.5 hereof. Any amounts received by

the Share Trusie 1n respect of such Shares-in-Trust and in excess of suck: amounts to be paid the

Prohibited Cwner pursuani to this Article IX Sevtion 2.6 shall be distributed 1o the Beneficiary in

accordance with the provisions of Article IX Section 2.5 hereof. Each Beneficiary and Prohibied J . -

Owner waive any and ali clzims that They may have agamnst the Share Trusige and the Share Trust

arising o of the disposition of Shares-1n-Trust, except for claims arising out of the gmss negligence

or wiliful misconduct of, or any failure to muke paymenis in accardance with this ATticle IX by such

Share Trustee or the Trust. 7~ - T ; ;
Section 2.7, Purchase Ripht in Shares-in-Trys1 Shares-in-Trust shall be deemed

16 have been offeréd for sale 10 the Trust, or its designee, at a price per sharc equal to the lesser of

(i} the price per share in the transaction that created such Shares-in-Trust {or. in the case of devise,

gift or Non-Transfer Event, the Market Frice at the time of such devise, gift, or Non-Transfer Event)

and (ii} the Markel Price o the dare the Trust, or 1ts designee, acoepss such ofter. The Trust shall.

S18-
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have the right 10 seceps such oifer for 2 period of aincty (90) days after the tater of (i) the dare of the
Non-Transfer Event or purported Transfer which resulied 1 such Shares-in-Trus and (if) the datc
the Trust detertaines in good {aith that a Transfer oc Non-Transfir Event resulting in Sharcs-in-Trust
has occurred, if the Trist does not receive a notice of such Transfer or Non-Transfer Event pursuam
10 Asticle EX Section 1.3 hereof ™ ) ' .

Section 3. Remedies o Limiied, Nothing conained this Artele IX shall limit the
authority of the Trust 1o take such other action as it deems necessary OF advisable to protect the Trust
and the inteTests of iis sharcholders by preservation of the Truss's siamws as.g REIT and to ensurc
compiiance with the Ownership Limit, provided, however, that nothing in this Article I or elsewhere
in this Declaraion of Trust shall prectude semleraent of any transaction cntersd 1o or through the
facilities of The New York Stock Exchange ar any other cxchange on which Equity Shares may be
tsted from time o Time, = - ' '

Secrion 4. Ambipuity  In the case of an ambiguiy in the application of any of the .
provisions of Arncle 1X, including azy definificn contained in Agticle [X Section 1 hereof, the Board
of Trogiees shall have the power 1o determine the epplication of the provisions of this Article T{ with
respect 1o any situation based on the facts known 1011 : : :

Section 5. Legend  Each cenificate for Equity Shares shall bear the following legend:

“The [Common or Prefered] Shares represented by this certificate are subject to
restrictions on ransfer 85 set fonh in the Declamtion of Trust of the Trust. No
Person may (i) Beneficially Own or Constructively Own Cormimen Shares in excess
of 9.8% of the number of any class or series of the cutsianding Common Shares, (i)
Beneficially Owsior Consiructively, Qwn Preferred Shares In excess of 9.8% of the
number of any ciass or series of the outstanding Preferred Sharts, {iii} Beneficially
Crwn Equiry Shares thar would result in the Trust being “clasely held” under Section
85&7h) of the Intemai Revenuc Code of 1986, as amcnded (the “Code™, o (iv)
Constructively Onvn Equity Shares that would cause the Tram 10 Constructively Oam
10% or mase of the ownership intztests in a wenant of the real praperty of the Truat,
the Operating Parnership or any disect or ndirect subsidiary (including, without
limitation, parmership and lmzed Babibity companies) of the Trust ar the Operaling
Parinership, within the meaning of Section 56(dX2XB) of the Code. Any Person
who ancmprs 1o Bencficrally Own oz Constructively Own Equity Shares in excess of
the above limitations must immediately notify the Trust in wridng. 1f the resirictions
above are. violated, the Equiy Shares represenied hereby will ke tragsferred
autamaticaily and by uperation of law to a Shar¢ [rust and shall be desighated Shares-
in-Trust. AW caprializet terms in this legend have the meaniags defined in the Trust’s
Declazativn of Trist, as the same may be turther amended from tme 10 time. a copy
of which, including she festrictions on wansler, will be sent without charge 1o cach’
shareholder wha o requests.” ' i )

T ot oot Weaa s
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Qection 6. Severghility. 17any provision of this Article X or any application of any such
grovision is dewermined 10 be invalid by any federal or stxe court having junisdicion over the issues,

the validity of the remairiing provisions shall not be sifecied and other applications of such provision

shall be affccted only 1o the extent ngcessary w comply with the derernination of such court.

ARYICLEX

INDEMNIFICATION

Section 1. Limuation art [aghelity, To the maxumum extent that Maryland law in cffect
from time 1o time permits limsation of liabiliry of trusicea of officets of real estate investment usis,
o Trustee or officér of the Trust shall be lizble to the Trust or jts rhareholders for money damages.
Neither the amendment nor repeal of this provisive, ner the adopiion or amendment of any other
provision of this Daciaration vl Lrust or Bylaws ineonsisient with this pmvisiori. shall apply 10 or
affact in any respect the applicability of the preceding sentence with respect 0 any act or failure to
act which occurred prior 10 such amendment, repeal or adoption. .

Saction 2. Indemafication. The Trust shall \ndemnify and advance expenses o 3 Trustes
or officer of the Trast 1o the fullest extent permitred by and in accordance with the laws of the State
of Maryland in effect from time td time. To the extent determined by the Board of Trustees, i
accardance with the Jaws of the Ste of Maryland, the Trust may indemaify and advance cxpenses’
ta other empioyess and agents of the Trust, MNeither the amendment nor repesl of this provision, nor
the adoption ot amendment vl any otfier provision of this Declamsion of Trust or Bylaws inconsisten:
with this provision, shull affect any right of any person under this aArticle X Secton 2 based on any
event, ormisSion or proceeding prior © such ameadment or repeal.

Section3 | Non-hapiliy and Indemm fizien of Shareholders. Sharsholders shall not by

virmue of being sharehoiders of the Trust be liable personally or individually in any manner Whatsccver

€or any debr, act, pmission or obligation incured by the Trus: or the Trusiees and shall be under no
obligation: 1o the Trust or 1S creditons in respect 10 such shares other than the ohligacion to pay 1o the
Trust the full amount of the constderanion for which the shares were issucd or 10 be issued. The
sharehalders shall not be fiable 16 assessmens and the “Trusices shall ksve o power to bind the
shareholders personally, The Trust shall wdemnify and hold each sharehoider harmless rom andf -
against all claims and liabilines, whether they procevd 1o judgmeant or are seftled orotherwise brought’
6 & conclusion, To which such stareholder may become su ject solely by reasan of bis being a '
<hareholder or haviag held shares of the Truss, and shall reimburse such shareholder for all legal and
other expenses reasonably incwred by hin in onmection with any sach claim os lisbility; provided,
nowever, shas 0o such sharchaldt shall be indemai fied o} reimbursed if sach claim, obligation o
labikity is adjudped finally by a comperent caurt of law to have arisen out of The shareholder’s bad
faith, witlfisl misconduct or gross negligence, and. provided, further, thas such sharchalder mus: give
prompt notice &s 1o any such laims or Labikties of suits end must take such action as will permit the
Trug; o conduct the defense thereof.  The rights aceruing to a sharehélder under this Article X
Section 3 shall not sxciuds any other rights wiuch such shareholder lawfully may be entitied, nar -
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shal} anything herrus conmined resirct the npht of the ‘Trust (¢ indemaify or reimburse s sharcholda

in any approgiate situation even though not specifically provided berein; provided, however, thar the
Trust shall have no Habiliry 10 re:mburse shareholders for taxes assessed agsinst them by reasonof
thesr ownership of shares, nor fur any losses suffered by reason of changes in the market value of
securities of the Trust. ) ) - : oL

Section 4 lnsuragge The Trust may, burshall not be required 1o, purchase and maintain
insurance on behalt of any person who i5 or was a shareholder, trustee, officer, emiployec or agein
of the Trust or who, while a wustee, officer, employce vr apent 6f the Trust is or was serving at the
request of the Trust as & wustee, oficer, parper, 1nstes, cmployee or agent of another forsign or
domestic corporation, pannership, joint venture, wust, employes benefis plan or other enterprise,
against liabilily asseried against or incurred by such person in that capacity cr arising fom such
person's status as a shaseholder, tustee, officer, amployee or agent, whether of not the Trust would
have ~ower 1o indemmsfy such persea against the safe iability under Asticle X hereofl -

Section 57 Express Exeulpatory Clanses i Insinaments. Neither the sharebolders nor the
Trysteas, officers, cmployees or agents of the Trust shall be liable under any written instrument
creating an obligauon of the Trust, and all persons shall look solely to the Trust Property for the
payment of any clamm undes or for the pertormance of that instrument. The amission of the foregoing
exculpatory language from way instrument shall not affied] the validity or enforceability of such
instrument and shail not render any shareholder, Truswe, wfficer, employee or agent lizble thereunder
to any third party, nor shall the Trustces or any shareholder, officer, employer or agent of the Trust
be liable to anyone for such omissicn. LT o

ARTICLE X1

Seciion 1. Amendment. Exeept as otherwise provided in this Declaration of Trusr, this
Declaration of Trusi may be amended in accordance with the applicable laws of the Sme of
Maryland, and, in accordance thetewith, (3) Arucles V and V| of this Declaration of Trast may be
emended anly as provided therein; (b} the Trusices by a majority vole may amand this Declaradon
of Trus: ta increase of decrease the aggregaie number of shares or the aumber of shares of any series § . - )
or class that the Trust has authority 1o issue; {c} the Trustees by & two-thinds (%) voie may amend -
this Declararion of Trust 1o qualify, or connnue to qualify, the Trust as a real esie iZvestment fust B

under the Code or under Maryland law; and (d) 1o the exiem permitted by law, a majority of the .
entive Board of Trustees may amend this Declasarion of Teust in any respect in which the charter of
a Maryland corporation may be amended pussuant 1w Section 2-605 of the Maryland General
Corporation Law, o7 any successor thereto . . o ) . - -

RN
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ARTICLE Xil

any certificate shall be final and conclusive as o 2ay persens dealing with the Trust'if
executed by an individual wha, according to the recerds of the Trust or of any rvcord.mg office in

which this Declaretion of Trust may be recorded, appears 10 be the Secretary or an Assistant
Secreraty of the Trust or a Trustee, and it cenifying w. (a) the number or idendiy of Trustees, .

officers of the Trust or sharcholders; (b} the due authorization of the exesution of any docufpent; (c)
ths action o voic taken, and the cxaswnce of 2 quorum, at a meeting of Trmices or sharcholders; (d)

a copy of this Deslaraton of Trust orof the Bylaws a5 & ree and complete copy as then in fores; (€)

an amendment 1o tus Declaration of Trust, (£) the termmanion of the Trust; or (g) the existence of
any fact o facts which relate 1o the affairs of the Trust. No purchaser. leader, tansfer agent or other
persap shall be bound 7o make any inquiry concerning the validity of any ransaction purporting 1o
be made on behalf of the Trust by the Trustees or by any officer, cmployee or agent of the Trust.
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EN WITNESS WHEREOQF, cach of the undersigned Trustees has executed this Declaration
of Trust on the 18th day of February. 1998 and acknowledyes this Declaration of Trust to be his
acle

TRUSTEES:
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v /; y ,
. .
[

Charles R. Jones
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