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AFEIDAVIT TO THE SECRETARY OF STATE OF FLORIDA
TO FILE OR QUALIFY

CABOT INDUSTRIAL TRUST
A

MARYLAND

3

TRUST T
In accordance with Section 609.02 of the Florida Statutes, pertaining to Comman
Law Declarations of Trust, the undlersigned, the . Senior Vic
of CABQT TEDISTRIAL TRIIST
a Marvland

(Name of Trust)

(State)
Cabot Industrial Trust

e Presideﬁt & Treasurer

r

Trust hereby affirms in order 1o file or qualify

‘fName of Trust)

. » in the State of Florida.
—t
. 2408
- . - B 4 |
1. Two or more persons are named in the Trust, T:’;r:; D s
.y ' o5 s T
2. The principal address is ___Two Center Plaza, Suite 200 %= fﬁ
T =)
Mo R
Boston, Massachusetts 02108‘jﬂ71 ™o Ai:?
2% 2
3. The registered agent and office in the State of Florida is: 5??—1\
CT Corporation System -
1200 Pine Tsland Road e
Plantation, Florida 33324 T , ’
4 Acceptance by the registered agent: Having been named as registered agent
ta accept service of process for the above named Declaration of Trust at the
place designated In this sffidavit, | herehy accept the appointment as
registered agent and agree 10 act in this capacity.
CONNE BRYAR -
oy . PECIAL ASSISTANT SECRETARY
(Signatte of Registered Agent)
5!

[ certify that the attached is a true and correct eopy of the Declaration of Trust
under which the assaciation proposes to conduct its business in Florida.

|
JREST———

. s
— e T3

N Lo ;‘; S T V
CNOTARY. LY =

Waisnor

I T

[/

My commission &

ice President & Treasurer
¥pires:

B e’ ﬂ4%72/7/;?;éiizczé7f\\;
, éSignaﬁurikgf Notary) S
e  NotaTy Pl | /
My Commission Expires April 23 2004 1
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CABOT INDUSTRIAL TRUST
DECLARATION OF TRUST

Ths Detlaration of Trucs of Cabot Tedusing? Trust (s ™ Declazation of Tmat”) & mads
in Chicago, Ihnols, o +f Ostotxr 8, 1997,

RECITALS
i Tre trustees paned on Schadule A hereto (e “Trasteoy ™) Jesite 1w Cleaie 3 teal
estate nvestment trust under the kaws af the Srate of Marylad, '

1t The Trusves Jdevite that thee Frast qualidy as & real etate imvestinent tnust
CREIT'} under Scctions 856 through 850 of the Intermal Revenve Code uf 1986, sy now i
effect o¢ hercalter acuended (U "Code™), 23 winder Tite § uf the Corpurstions and Asenciationt
Article of the Annvtaied Cude of Man lamd, o amead-~! ¢ Title 87)

i,  The berefuul intetest in this Tiust shall be divided into uasferable shues
{"Skaces™) of onc of more classes eviderdad by vothifivales,

DECLARATION

NOW, THEREFORE, the Trustews hetuby due.are thal they aceame the duties o] Trustees
hereunder. -

ARTICLE 1. THE TRUST

Sectlon 1. Name. Tre tmist created by thus Declaration of Trust is heiein relerred o
as the "Tust” and shall be known by the name ~Cabot Industeial Trust. ™ So far as may be
praticable, Tegal and sumcnent, U affaits of the Trust whall be conducted and transacted et
that nams, which name sha't not reter o the Trusrees awndividually or personally wr v U
bencfichiries vi sharehelders of the Trust, o 10 any officers, wmployees vr uyenly of e Trus'

L.nder circamstances m which the Board of Trustses (ihe “Board™) detenmines that the
use of the ame “Cabot Industiiad Trust™ by not practicable, legal of convenient. they may a»
approprize use their names with witable refesence to their Hustes slaluy, vz e mher suitable
desigration, ve they fiay wdopt another rame under which the Trust may hold propery or
operate is any jurisdicthion whith fame shall not, 10 the knowledge ef the Buand, refer to
bezeficaries or charchalders of the Truet Legal title 1o all the propecties sutyecl {rum thine o
tine W Wis Devinration uf Trost st be tactsferzed to, vealed in and held hy the Trust tnate
wwh e ot by the Trustees as joud terants with vight of sarvivorship as Trustees uf b Trust.
except that the Borrd shall have the power to causs kel title to any property of this Trust tu
e held by andfor in the mame of oo of more of the Trusives, or any viher persin as nominee,

5ThW, Fiela




MAYER, BACWN & PLATT 10-10-1u97 190 19 FACE 728 MGP-Chaicage

£in such etms, in such manner and with such poners s the Baard may determene, provided that
the interest of (he Trust theremn v appr patalels protedted

‘Ihe Trust shall have the suthony o eperute eadar an assumed name or nzmes in such
stale ar states or any pahiccal wndiviven therent where 1 would nay be Jepal. practical er
converuent to epérate m the name of the Trust [he Frust shall have the authonty o tile such
gssited narme certificates or otier Bntrutelty n1 s2c places as fay be requized by appliceble ™
aw to uperate uidir sunh snsumed e vt Sake.

Section 2. Resldent Agent. Thre tutite wind sddiens of the tesident agent of e Trust
i the State of Man tand 18 The Corporatne 1ot Ingaepanaded, 32 Secd Steeet, Baltunore,
Marylared 21202, Tl Trust 1y hanve sinh ot vllaces ur pleves of basiness withip or without
e Stite of Manpland as e Hoard eay trom tine ta tare Jdeleriine _

Section 3. Nalure of the Trust, The Trost is 2 REIT within the weaning of Title 8.
The Trust ic not interded to be, shall rot be dee.od to be xnd shall not he treated 252 peneral
partrershup, kmited partoertup, jomnt stock atsnciatien o7, exdept As contemplated 1n Section |
of Aticle 8, a corpotation. The sharehioldess shall be heneficlaies in shat capatiy in accoidance
with the tights vonfemed on ther bereunlder.

Sectfon 4. Purpose of the Truat. The Tt shall have 2l the powers pranied to
RETTy geaerally by Title B o¢ any successor sansle and vl lonve sach wthet sand tatibeci powers
at are nos Enconsisiont Witk and 3re appropriate W pronvie and attatn the purposes of the Trust
a et furth in this Declagtion of Trust The parpase of the Trant is tw invest in notes, bunds
and uier ohligationn sweered by mortgages oo real pieperty and te purchase, bold, lease,
manage, duvelop, sell, ewhange, subdinide and wmptove real property and interests m real
property, and in peneral, 10 carry an any other acis in coancchan with the teregaing and ta have
and exercise all pawers conferred by the laws of the State of Marvland on REITs formed under
Titke S, and to do anyv 0r 81l of the things Ietein st forth 10 he same ¢xtent as pstural persons
might ur could do. The Tiust ey .t 4 repanacd aget for servie of procew  any
JUrsdiKROR Where peeminied on behalt of any pIAACHp tar WhICH 3t 1S 3 peneral partner in
addition, It {5 intended that the buviness of the Tiast will e womlonted so that the 7 st will
cualily {sv long as such guatificaton, m the opizaw ot the Board, 1 advantageads (o the
sharcholdens) as @ REIT x» defioed in the Cude. . .

ARTICLE 2. SHARES

Section 1. Sharey, Ceetifivatey of Heneficka! Intecest. The undy snto which the
deralicial mnterests in the Frust shall be dyvded <hall he deuipnated as Shares, with 2 par value
of $0 01 per Shate. Owneiship of Shures shall be evidenaed by westifivates i suvh forn ay shiall
te deemmunsd by the Huard frem tmie o tuue i sveurdance with tie laws of e State of
Maryland. ‘The owners of such Shares. wiw are the baeficanes of the TFrust, shall be
designated an sureholders The coruficatee hatl he negotab'e and file thegeto shall be
teansterced by asspament ar delinery i all reapests as a s certficate of a Maryland

A AY My . Y
-
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corperanon. The futal numbcr of Shares which the Trast hie 3.thasity to e u\:sn.m;c-t'ru. ’

provided that tie Beard may amend this Declasativn of Trest, without sharcholder cansent. o
incteate or decrease the appregate number ot Nhares it the ‘Frast hay authotity W bsue The
Shares shall consist of common Shares ad such ather types or clatees of wevurities of the Trav
as the Board mav create and authotize from time o tune and derigoale wy representing »
barelical 1metest 13 he Trust. The comstleration pand lor the tvaance of Sharee hali be
deweimnined by the linard and shall contist of meney paid, tanpible or mtangibie propety of
tabur vsaervices actually petformed Shates shall aer be Issed uatl the full ameent of Ui
censideration has been feseived by the Trust. The Dound may sulhurize Share dividends vr Sha
splits. Ail Shares isaued hereunder shiall be, when ismed, fully pad, and no assescment shail
. ever he made on the tharcholders : :

The Board sy classify or reclassify auy unissued Shates floim Giie to e by seiting
vt tharerings the preferenees, cunvensiun ur uther tighly, wWiing pewets, resnctions, linutabons
a5 1o dnidends of diggmbutions, qualificatone of terms o eenditions of redemption of the Share
by filing articles supplementary pursuant to the anplicable .aws of the State of Maryland. The
Roard may issue from the authotizad but unisuad Shaces af the 1rudt preterred Shiares 1 sefies
acmd eelablish froin tine (o time the suimber of prefesied St W b weiuded 1t each such
sopiey and [ix the desiguation and any prelereies, canersion and other righta, voting puwer,
restrictions, linitations as to dividends or distritutions, qualifications ard tenms and comditions
of redemption of the Shares of each sens. Escept [ut Stiarey 30 slawified ot revlasutfied wnd
auy jreferted Stures myund hetcutler, all uther Shares shall be deiptuted av compwn Nures,
cach of whuch commoa Shaces shall be qual tn all repedis ta every other common Share,

The authutity of the Boad with reapent W ench nmosued seticy shail include, bat oot be
Himited to, determination nf the lllawing: -

{n} e pumber vt Shores vomtlulag that senes and the dnlimioe
designation of thal sencs;

iy The rate of dividends ¢ autnbubons, f any, and whether (and il so, oit
what terms and conditions) divideids of dtribttions shall be cuinalative (and, il s,

whether unmaid dividends or distribotions shal! vompeund or accTue interes) ae chall he

pAYADIE 10 preference OF i any other relasen o dividends or distmbutions pAyAbie on any
cther class or classes of Shares or any other serles of preferred Shares;

(53 Whether that scries shall have young rghis n addition ta the vohng riphts
provided by law and, 1f so, the terms and exreat of such voting rightt.

¢y Whether the Shures vf Uit serics shall e sued with Wi prisiteye of
comversion or exchanpe amd, if so, the terms and conditions of such comeisian o
exchange (including, without limatation, the pric or prices o the ralc OF raws of

cotversion of exchange ot any terms for Adjustiest teeteol),

NInAt FRIN 3
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{e} Whether the Shares of that series may be redeomed and, i so, Ow tozs
and conditions on which they may be redestaed tincluding, without himitarinz, the dates
on or atter which they may be tedeerred amd the prive v prines «t whick they sy be
tedeemed, which price or prices may be different in diffeiont cinumtances 07 at
different redemption dates),

H] Ine amoungs, 3t any. payable on the Skares 0 the event of volunlary
liquidsiion, disyvlution vt winding up of the Trus: in preference of Shares uf auy oher
clasy wr series ad whether the Shates of that setica shall be ertitled ta panticipate
gencrally 1 distnbutians on the common hharee urder LIh JIrCUmaraes;

tg)  The ameunts, b any., payable un the Shates of that sty i the event uf
involuntary byuidatien, disolutivn vz winding up of the Trust i pretereacz -+ Nhases
ot any uther Class o weries and witlber the Shares of that serim shall be cutitied w0
participate geacrally in distributions on the coninion Shares wder sich cinunstanes,

() Sudung fund provisium, tf sny, o the redemplion or purchase of the
Shates of that series (the term “sinking fund™ heing undentond to inciude any simitae
fund, hunever desigmated s and

{y  Any uther relative rights, preferenves. limitanons and pawers of 1t
serics . -

Section 2. Sale of Sharcs. The Bead, in its diseretion, may ftum tine o Giae toue
of sell ot conteact to e or it Shates, including Shares held in the teeasury, to wch pacy
or partics ad for such consideration as is aliawed by the laws of the State of Maryland, at such
lime or times and on such terms as the Board may deems approprizie. In connection with any
vyunnce of Shares, the Boara, i ats dreretion, 1wy provide tor the ssurnce of frectional Sheees
or may provide for (he issuznce of <op for fraciions of Shares and determine the terms ot such
wriy including, without limiting e gevetality of e fuiegolug, the tine within whih any sech
w11p must be Surzendered in eachanye (vt Shares und the righl. of sny, of boldsrs vl acnp upon
the expiration of the ime o fixed, the Tipht, If any, 30 receive propartional disteutions, and
the right, if any, to redeem scrip for cash, or the Roanl may. in its discretion. or if it
deterruncs, at the uphion of esch hulder, paovide i hiew ot swoip lor ihe adjustment ol Iovctons
of Sharet th cash. Except 43 mxy be provived in any agreement between the Trust and any of
its aarcholders, the sharcholders ahall have mo preempiive nghts ut any kind whatwever
{including. but not limited to, the right to puschase or subseribe for or atherwise acquire any
Shares of the Trust of any class, whether now or heteafter suthuiized, or any sevurities or
ubligatiany comertble inlo or eachangeable fur, ur any cght, warrant or vptiva ke purchxse such
Shares, whelier o not sech Shares are issucd and’oc dispased nf far cash, propemy or other
comsiderativn ol any kimd). : o -

‘Section . General Nature of . 1anvs. Alf Shares shall be persorl propenty entidling

the sharcholders only to those riphts provided in this Declaration of Truse, in any Articles

g™ Y e

-
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Scpplementary filed with resp:ct 0 suclt Shutey or s e rovidlion realing any ¢aks or series

of Sharey. The legal owncrstup of Gx property of the Toast and e nghit o combuct the budines
of the Trust aze vested exclusively in the Trustoes. the sharcholdors shall have no intereut therein
other than benelicial interest in the Trust unferred by their Shares and shall have 50 nght 1o
rompel any parthon, dvtaon, divrlenel or disteibation of the Trist ar any ot its property The
deat of 2 shareholder shall nal emindte the [ras ar pive s of her jegal representative any
rights agais! vther shateloklens, e Trustees vt the Trust ptepery, except the tight, crerised
i scordarce with applicable provisions ol the Bylaws, o totene o xw wertificate fo; Shaes
in gxchange for tha certificate held by the deceased sharehnlder.

Sectinn 4. Dressury Shares, The bmsd sy repanchae o1 otherwise aognre ity awd
Shares vl such prive CF fnce & iy be deterinurad by Gie Buard, wiad fur s purpese the Trust
may cieate and maintain wich tesenves ac aie dectied vecesuany and proper Shes isvowd
bereunder and teparchasad ar atherwise acquired for the arecunt of the Trast Wall mot. we - 03
15 they belong to the Trust, either reveive dividuinds ve distributivns (eacept that they shall be
entitled 13 receive dividends ve dianbunions payalic m Shares of the Trus) ar be vared 2t any
meeting of tha shateholdert. Nuch Shares may, in the discretion of the (and, be beld mthe
weasury and be disposed of by the Boxrd a2 such Gme of times, to such patty of panies and for
auch womsderation as e Board gy dezin appropriate or mey be telurned o the :mu- uf
authorized bul whissued Shares in the Trust.

Scction 5. Fransferahility of Shaves Shatev m the Trusd whall be transteradle
{subjett to the pruvisivre ol Artivle 3 hereundet) in sovondanes with the procedure prowribed
f-om Litne W ttme 10 the Trust's Bylaw e, The persans in whowe name the Shares are n:gmcrcd
an the books of the Trus? shall b deemed the absoluic ownees thereof and, urtil a tranafer i
effected on the books of the Trust, the Board shall not be affected by any ntice, aciual or
cumtrechve, of wiy mmier. Any nsuance, redenipion ot transfer ut Sharoy which woald
vrerate to dequalify the Trust as a REIT for purmases of Federal theome s purpass whall be
nell and vold ab initio 3y provided in Article

ARTICLE 3. RESTRICTION ON TRANSFER, ACQUISITION
AND REDEMPTION OF SIIARES

Section 1. Definitions, Fur purposes of this Ariche 3, the fellowing temms ‘hau have
the l'ul’umng meanings

"Benelicial O“nmlﬂp" shall preast vwnenshie of Shares by @ Ponvun who would
be rreated 2t an owner of such Shares euther dieectly ar constructively lhrmtgh the application
of Section 544 of (he Code. as moditied by Sechion 356(h11B) of the Code. The tems

“Bepefleial Owner,” “Benefichlly Owms,” “Beneliiiah Ovm and *Beneficially Owned™ shall
have corrclative moanings.

L LR A AL
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“Charitahle Beneficiary™ shall mean an reanizalion of orgamratons deseribed
1 Sections ITODNINHA)Y wnd 170(¢) of the Tode amd identified by the Board as U beneliciany
wr beacfiziaries of the Facess Skare Trust S

. "Debt” shall mean indebtadness of () the Trua or (3} Cador ladustrial
Properties, L P . 2 Delaware bimuted partnersp of any pradavescar thereot

] “Extess Sharex™ shal! have the weameg prven oot m parapsaph [2) of Saclon
1of tus Arncle 3

“Fartss Share Trust™ shell smean the tnnt crvated punaant v daetion 15 b thig
Aructe 3 '

“Excras Share Trustee™ shatl mean a peoen, who shell be unathhsied wics the
Irust, any Purperted Heneficial Iransteree and any Purporied Recard Translerce, Weanfied hy
the Baard as the trustee of the Excess Share Tr-t

“Existing Holder” shh sucan 1a) ey Penon who b, or weuld be upen the
exchunge of Usuts, Debt or any security of the Trust, the lenelicial Chaner of Shates o gweess
of the Owntrship Limit both upen and immcedistely after the clasing of the Initial Public
Offenng, w Torg a5, but vtly so tong s, swh Penont Besiefiviully O s vz would, wpon
exctwpe of Unets, Debl ot any sevutaty of the Tius, Benelicielly Own Shates i euwen of the
Oranerep Lamit and (i) any Persan o whom 2n tusting datder Transters, subject ta ihe
limitations provided o this Adtivle 3, Bereficial Ownenship uf Shates vaning sach wansfeiee
te PBeaclinially Own Shares in cxeess of the Dwienhip Limit

“Exicting Holder Limit” (a3 tor any Fuisting llolder who e an Lxieneg Holler
hy vurtee of clatse (2) of the dehimtion thereof shall mean iy, the percentape of the
oulstanding Shares Beneficially Owned. or which wosld be Beneficially Owmd upon the
exchange of Units, Ueht or ey sesuray of the Trust, by such Dsting Hohdsr upon ad
immadiately atter the date of the closing of the lunal Pudlic ORienng. And, after any adjustmer?
PRSI 0 Sestion § of this Article 3, shall ineant such percentage of the cutstanding Shaes 38
s adjusted, and (b) for xay Exnting Holder who bevomes an Exastin Hokler by vartue of clause
(0} Of the dehmunon thereot, shall mean, mhatly, the percentage of the outetanding Sharet
Berclivially Owned B vnh Eaisting Huldet ot the time that yuch Faisting Holder becomes an
Existing Holder, but in no event shall sech perventage be greater than the Existing Flodder Lt
for e Exnung Holder who Transfernad Beneficial Ownenship of suvh Sharcs er, in the case of
mare tan one transfeear, 1 no event shall such percentage be greater than the tmallest Existis
Holder Lirut of any transfeering Existing Holder. and. after any adiustment pursuant to Section:
5 uf this Article 3. shad] (eean such penenuine uf the vutlanding Shares ¥ 3o wditsted. Frum
ths date of the Inzial Puhlic Otferine arl the Restichon Terninatton Date, the “Frust shall
mainnain and, vpen request. make avadable i» exck Listing Holder, a schedale which ket forth
the then cuizent Existing Hulder Limit fin eah Exibiing Holdet T
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. ) "'lr:itin! Public Gffering™ shall mean M sale ¢ comuman Shares purasant to the
Sy first effevtive segisration stateseds: fur conunon Shares fited under the Scuuriticy Act
303, as amended.

- ~Market Price” shall mean the [ast reporied sales prise teponiad o i New Yotk
Stock Exchanye tor a particular tlasy o Shaess o e trading day immedintsly preceding the
relevant Cate, or if not then tuded vn the New Yurk Sixk Exchange, the tast reporied 5p1es
mive for such Waw of Shaes on the teadine day nunradiately procedine the telesant daie 4
reperted on any exchange OF quOtAtion SYstem 0T Ot through which suth clasy of Sharey may
be uaded. Ut il Bot Qe uuded vver v Buough oy exchange oF guetsiil sysen, then the
marke! price of such class uf Shates un the v date av detenaial 10 pod fach by the
Hoard,

*Orwnership Tanit”™ bl uifially vean 9 BS . n aenber uf Shares v value, of
the vutstanding Shares of the Truat, and sftes any sdiustent as sct forih in Section 10 af ths
Acticle 3, shall mean sech greatts pescer e of the outstanding Shares ag so adusted. The
nurnher and vahie of the outdtandiag Shates of the Dt okalt be determined by the Boand m
goud [xith, which detenninytion sl be o lwine for el purposes bereel.

vPerson” shall mean an individual, cerperaticn, partacsship, ssie, inotl
{including u trvst qualified upder Swetion 40} or SOL(eRAT) ef the Cude), portivn vf wtont
petimarcily st esade fut ot ty Lo wwad e Lony fut the patpass dewtbol in Scution 8420
af the Code, Atsoctialing, phvate foundation within the meamng of Section SU%(a) of the Code,
oot stock company of other entity; but goes oot nequde an underntiter which participaied
a pablic uffering of Stures fue a petival vf 33 days Sty the putihase By wach updenweitee
of cuch Shares,

“Purported Beneficinl ‘Arandferes” il mean, willl respect (o aay purparted
Transfer which tesults in Facess Shates, y Jefined totew i Seulvn 3 uf this Article 3, te
berefizial holder of the Shares, if such Trarater I beex valud under Sectian 2 of s Asticle 3

“Purported Revurd Tramfecee” shall mean. wih sepest woony puiponed
Transler which rosults in Excess Shares, av delied Tehrw 1n Setion 2 of thy Arnele 3, the
rocoid holder of the Shares, 1f such Transfer had Meen vahy undes Section 2 of this Ariele §

“Restriction Tcn'r'.luﬁv;n Datc” sha'l mwcans the fint ¢ay after the date of the -
Initiel Public Offering on wiivh the Boand duienmine that 16 13 0w fonger 1n the hest interests
of the Trust ta attempt to, o continue to, quahly a2 REIT :

oTramler” shell mean win salk. tazdlor. gfle avsigament, devise or ether
diposition of Shaies neluding {2) the granting vt any HEIMA OF SRETME 100 ARY Apreement
for the sale, transfer of other digpositien of Shares, (h) the sale, transfer, assignment or othes
disposition of any securities or figh's converutle ito or exchasgeable for Shares, but excluding
the exchange of Uraty. Dbt orany sty of b Trint twor SEates aned (0) amy transfer or nther

snm pH
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disposition of any intesess in Shares as a result o X crange o the mantal staws of the holder
theizof), whether yc!u:mu)- or imoluntary, whetbet of teceid. vomstruiively of benefictaly sl
whether by uperation uf law vt viberwise. The wemas “Tramfirs™ and “Traraferred® shall have
correlative meanings. :

mLnite™ Wl mean uniiy 1 hitad partrendtp anterest i Usbul Industtzad
Properues, L.P., & Delaware miled panneisi:y,

Section 2. Ovwmnership Limitation,

w)  Except ns provided w sections 12 and 20 of thn Atele 3, and subject to
paragraph {0 of this Section 2, fromn the gate af the Tmtas Pubhe Oftenng untl the Restriction
Termintion Date, no Persun {uther than an Py Hotder) vl Berefic i1y Gwn Shaes I
caness uof the Owneobip Limit and pa Daistieg Hobler sl Rencfinially Leant Shates in cxueay
of the Existing Helder Limit for such Exting Holdu

thy  Facept as provided n Secnans 12 and 20 of tus Armc's 3 and cahject
peagraph (0 of tis Section 2, feom the Cate of Ui uizial Publie Offeting untd the Reskiviien
Terminatinn Date, any Tramfer that, if effectone, would result nany Persan {other than an
Evisting Holcr) Bencficially Owning Sharcs in cxcess of the Ownership Limit shall be void ob
imitic a3 1o the Transfer of the Shates which wodld be otherwise Beneficially ‘Owned by such
Person 1t evcens uf the Owaenhip Liut, and e wicaded tramnferee shall avguire o vigisan
seh Shares '

) Facept m providel in St @ amd 12 of this Artale 1, aral subyeut t pataytaph
(1) of this Sect:on 2, trom the date of B [rutal Puble QUrfenege urhl the Heunction Termination
Date, any Transfer that, if effective, would reswlt 12 aay Exwting Hotder Benefichally Quning
Shares 1 excess of the applicable Exicting Holder Lot sha't he vond ab st as o the Transter
af the Shares which weold be vtherwise Benelcially Qured by sk Eristing Holder 10 execss
of the applicadle Exlsting Holder Limit, atad sy Cvistng Hokier shall squire og rights i such
Shares.

@)  Suhjoct to paragraph (0 of tha Secton . trem the wate of the Iniial Pubbe
Otfening unnl the Restnehon Termunanon Date. any Transter that. I eftechive., would resait in
the Shares being tenelklally uwnad (as provided in Sevtion 836 uf the Code) by less than 10D
Peasons (determined without refetene to any rules of atiribution) shall be void ub inifio as to
the Transfer of Shares which weuld be oherwae benchoiatly enned (35 provided in Scetion
85643 of the Codel by the transfezes; and the vuended trantferee thall acquife o rights in sxch
Shares . , .

vy Subject 1o paragiaph (D of thi Setwn 2, tom the dare of the Imtul Fublic
Offering uand the Restriction Termination Data, any Transéer that, it etfectne, would result m
the Trust being “closely held” windn the iraning of Scction 856l of the Cude shall be void
eh tio 1v 1o the Tramfer of the Shares w brch wooll veawe the Trnl o Yo “closely hebl”

AL ALY SIS
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withn the meanmg @t Sectinn Kahih) oF the Caga: and (he miended twansferee shall acquire a0
sighty in snh Shares. )

envered irdo through the fagilities of the New York Stock Exchange. The fact that the settloment

of auy lrarRe L0 i permitied shilh tol negate tye elleet of any oilier provion of 1 Article 3 %’
and zny mamferee 10 such a transacuon shall he subject to ail of e provisions and Lirtaions

sel tort :n this Article 3.

g i Netmeg eontaned in ths Article 3 <ha'l preclude the seutiement of any transaction

Sectivn 3. Excess Shares.

ia; 12, rotwithsanding the ather provisans contained in this Article 3. atany tme
Fromn. e date of the Tnitiul Public Dffering wntil the Restoction Termination Date, theie is 3
purportad Trainfer or other change in the capital structure of e Trust (eacept fur » thange
resulting from the cxchange of Units for Sharcs) such that any Peson would Heneficially Own
Shares in axcess of the applicable (Jwnérshep § 1mit or fxisag Holder Limsit (as applivatle).
shen, excapt as Otherwise provided 1n Sectiens g and 12 of Ihis Article 3. and subjecl 10
paragcaph (D of Section 2°of this Asticle 3, {he Shates Beneficlally Owned i excess ol such
Ownerhip Luniit or Fxisting Holder Limit {rounded up to the neatest whole Share) shall
constiute ~Excess Shares™ and be treated as provided in this Article 3. Such designation and
reeatment shall be effective as of the close of busicess vn the business day prior 1o the date of
the purperted Transter or change in capital struchiie [except tor a change resulting from the
exghange af Umits for Shares).

I netwithstanding the other provisieas contained in this Article 3, al sny tite -
after the date of the initial Public Offering unul the Hestriction Termiration Date, there 53
purported Transfer or other change in the capitsl sinucture of the Trust (except for a change
raculing from the exchange of Units for Shares) which, if effeciive, would cause the Trust to
become "cusely held” within the meanine of Sectivn 836(h) of the Cule. then the Shares being
Tramsfemed whigh would cause the Trast 10 be “closely held” within the mcauing of
Section 856(h) of the Code (rounded up Lo Ihe mearest whole Share) shalt constitute ~“Excess —
Shares™ 23] be weated as provided in this Aumicle 3. Such designation and wreaunent shatl be
effective as of the cluse of busmess on (e busiess day prior o the date of the purpusted
Transfer o change in caputal sTuwtre (exuept Tor 3 change resufting from the exchange of Liniis
fur Shurex).

Section 4. Prevention of Troncfor, If e Board of its designee shull st umy ume
desermine i good faith that a Transter has taken place in viotation of Ssction 2 of this Anticle
1 or that a Person intends to aTquire or has attempied to-acquue heneficial ownership
(drtermyient willuut tefereIke 1o any Tules of aribstion e Benefichl Ovwiwrship of any Shares

1 vielatoa of Sevton 2 ot this Article 3. the Burard of s destgice shatl take such action s+ &
deams advnahle to refune to give effest e or o prevent sunh tran<fer, weluding, hut not limited
1, refussy o pise effect o cuch Traner it the hewks Of the Teust or instituting proveedings

ta enjoia such Transfer, rovided, however, that any Trarafecs or avempred Tramfers m
i A ) [
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violation of paragraph b, (¢}, (d) or {c) of Scction 2 of thus Aticle 3 shall automatcally result
in the designation and treatment described in Section 3 of this Article 3, Timespective of any
action for noneaciion) by tx Board

Sactlan 5. Notice to Trust. Anv Pesen who zequires or astempts to requirs Shares
m viulkton of Sechion 2ot this Arlicle 3, or any Pensun who s 4 trunsferoe such that Exeess
Shares result under Section 3 of this Adicle 3, shall immediately give writen nofice or, i thé
event of a propused ur atempted Tranwler, shall vive at least 13 days prior written notice (o the
Teust of such event and shall provide to tie Trust.such vther infermativn ay te Trust wmay
request 1n order to determine the effect, i any, of such ‘ranslar Gr atemsied Transter on tae
Trust's eramus as a RE!T.

Sectivn 6. Informnation for Trust. From the dute of the Initial Public Offerieg and
unti! the Hestoiction Tannination Late

{a)  every Bepeficial Owner of more than 3% (or such other perceniage,
Between % uf 15 und 5%, as provided i the meome Lz regulntions promaulgated wnder
the Code) of the number o valug of nutanding Shares of the Trust shall, within 30 ¢ays
afier Jenuary 1 ol cach yeur, give written nutive (o the Trust stating (he name and
address of such Beneficial Owaer, the number of Shares Beneficially Owned, amd 2
deseription f how such Shares ure held. Euch such Beneficial Owner shyll provide to
the Trust such addational isfoumaton as the Trast nay reasonably request in order te
-determine the effect. if any. of such Benefictal Ownershup on the Trust's stars as 2

REIT.

{h)  each Yerson who is a Beneficiat (hwner of Shares and each Person
{including the sharsholder of record) who is holding Shares for 2 Benaficial Owrer shall
provide 1o the Trust in wnting such infornation with respect to direct, indirect and
constructive awaetship ol Shares 23 the Board ceems reasonably necesiary 10 compiy
with the provisions uf the Cude applicabile w4 REIT, w deternine the Trust's status a»
2 REIT, to comiply with the requireiinls of any taning awthority or govermnental agency
ur to determine any such vomplinnse. K

Section 7. Other Action by Board. Subject to paragraph (f) of Section 2 of this
Article 3. noihing conrained in s Article 3 shail thit the auhority of the Board 1 take such
other action ax it deems necessaty of advisable tu protect the Tiust and the intosats of its
sharchaders by preservation of the Trust's status as a REIT: provided. however, (Al no

provisioa of this Section 7 shall preclude the settlement of any transaction entered inte throvgh

the facihities of the New York Stock kxchenge

Section 8. Amblgultles. In the case of an ambiguity in the applhication of any of the
previsiens of this Asticle 3, including any definition contained iz Scetion 1, the Board shall have
the puser lo determine (e application of the provisiens of s Article 3 with respect to 2ny
situation based on the facts known oot ‘
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Section 9. Modification of Existing Hotder Limits, The fxstng Helder Limits may
be mudified 4 [ullows. ‘

() Subjeel to the limitations provided in Szctinn !t of this Aricle 3. the
Board may grant options which resuit in Bensticizl Ownership of Shares by an Exicthug
THolder pursuant to an opt:on plan approved by the Board sudfer the shareholders. Any
such grant shall increase e Existing Helder Limit for te affected Existing Hnider 1o
the masimum cxtent possible under Section 11 of this Article 3 to permit the Begpficial

Qwnership of the Shares issuable upon the excieise of such-option.

(M Subgert o the limitations provided n hection 11 of this Anicle 2, an
Fuxisting | lalder may elect 0 parcepate o dividend reinvestment plan approved by the
Bourd which results in Benefivial Qwnership of Shares by ruch pasticipatine Existing
Holder and any comparsble rimvestment plan uf Cabut ledusicial Diopertes, LP., 2
Delaware limited partmership, wherein thase Existing Holders holding Usuis are entitled
to purchase additional Units. Any evch participation shall increase the Existing Holder
Limit for the affected Existing Holder to the maximum extent passihle undes Section 11
of this Article 3 tu permsit Beasfivial Ownerstup of the Stares acquired as a fesult of such
parscipation.

(<) The Board shall reduce the Existing Holder Limit for any Existiiig Holdsz
after sy Tramfer peomtted in this Azlicle 3 by ek Eaisting Holder by the prroentage
of the nutstarcling Sharcs so Transferred or after tha lapse {withour exercise) of an option
described in paragraphi (2) of this Section 9 by the percentage of the Shares that the
aption, if eercised. would have represented. but in either case n0 Existing TTolder Limit
shall be reduced 10 ® percentage whivh i less thar the Ownenship Limit. =

Section 10.  Increase or Decrease in Ownership Limit. Subject to the limitations
pronided in Section 11 of this Artisle 3 and Sevtiun # of Anicle 1, the Bogrd may froin time ©
time increase or decrease the Owrership Limity pravided, however, that any decrease may unty
be made prospectively as to subsequent holders {otir than 3 dedrease as a result of a retroactive
change In existing law that would require a decrease to setaln REIT stamus, in which case such
decrease shal! be effective Immediately). ' | e

Section 11, Limitations un Changes in Existing Hulder and Owaership Limits,

{a}  Neither the Owncrship Limit nor any Existing Holder Limit may be increased (nor
may any additioral Existing Holder Limit e created if, after giving effest to such increase (or
creation), five Besaficial Owners of Shares (including ab! of the then Existing Holders) could
Berefivially Own, i the aggregate, more (an 49.9% in number or value of the vutstanding
Shares. C .

it Privr tu the mudification of aay Friveng Haldes Limit or Ownegship Limit
pussunt t Section 9 o1 1 of thic Aatizte 3, L Boand may reguise such opinmgs of counsel,
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arsidavits, usderrakings of agreements as if may deem necessary er advisibie in order to
Geterming vz eraute the Trust’s statuy ws 3 REIT. ’ . o

{c} Nu Existing Holder Limut shall be reduced to a percentage which is lesa than the.
Uanerchip Limit ’

Scetlon 12, Walvers by Board.

{a)  The Board, upen receipt ot a ruling trom the Internal Revenue Sefvice o an
epinion of vounsel ur uther evideke satistatuty w the Board and upon at least 15 days written
ntree from & transleree prive t the proposed Transler whach, if copsummand, woald resali 1A
U incendedt transferee awning Shares in escess of the Ownership Limit or the Exssting Holdér
Limit, 4y the case may be, and upun such other conditions as the Board may direct, may waive
the Chwaership Timit or the Faisting Iolder Lunit, as tie case may be, with respect o sich

mansfcree, [

(W Inaddition te waivers permitted under parageaph (a) abave, the Hoard shall wave
the Ownership Limit with respect © a Person if: (D) such Person submit to the Buard
information satistactory to the [oard, in its reascnable discretion, demonsirating that such Person
is not an individual for purposes of Scction 542(a)2) of the Code {dctermined taking into
acceunt Section 856{LX3)(A) of the Codey, (3i} such Person submits to the Board information
aazisfactury to the Bustd, in its 1ensunable diociclion, Jemmumstrdting thet no Person who is an
mdividual for pumposes of Section S4212)(2) of the Cnde (determined taking into account Sechon
$35(h)(3)(A) uf the Code) wueuld be cumsidercd Benelicially Own Shares in excess of the
Orwnership Limit hy reasan of the owneiship of Shares i excess of the Ownership Limit by the
Pesson reveiving the waiver granted uader this parsgraph (B); (il such Perivn submits to the
Baard infonmation satisfactary to the Board. in its reasorable discretion, demonstrating that the
ownershup of Siares in excess of the Owneeship Limil by the Person recesving the waiver
granied under this paragraph {bY will nct result in the Trust falling 1o quatify as a REIT, and
{tv) such Peraon provides 1o the Board sush represeniativiy and undertakingy, if any, as the
Board may. in 1zs reasonable discretion, require o ensure that the condifions m ¢lauses {4, (1)
ard (lify abore are sivisflad and will continue 1o be satisfied throughout the pesiod during which
sxch Person owns Skares in excess of the (hwaersiip Limif pursuant to any way 3t granted under
this purspruph (), wnd such Persun agrsvs thit dny vivttion of such represcnistions and
vaderiakings ur any atempred violatien thereof wiil result in the applicativa of ihe remedics sct
Zarth in Section 3 of this Article 3 with respect 1o Shares held in excess of the Ownership Limit
by such Person (determined without regazd to the waiver gianwd such Persea under this
raragraph (b)) T

Secttou 13, Legond. Each certifivate fur Shares shalt bear substantially the fellowing
legend:

The scvurities represented by this certifivate are subjeut to revitictivne on
sramder tor e prrpose of e Tnat's maimtenance of itS skt ds 2 REIT

TNl PRI
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under the Internal Revenue Code of 1986, as amended. Lxeept as
ctherwise provided pursuam: 12 ke Bectaration of Trost of the Trust, ne
Person may Beneficiaily Gun Shares e cxcess of % (or such
greater pescentage as may be detarminzd by the Board of the Trast) of the
ruamber or value of the suwtanding Shates of the Trust {unless such
Person 1 an Fustieg Holdest Any Peeson whe attempls of proposes (o
Beneficially Own Shares in excess of the sbove iimilations must Rotity (he
Trust 1 writhing a0 least 15 Jays prior o sinh propused ur attempied
Transfee. All capinalized terms in thes legend have the meanings defined
in te Declantion of Trust of the Trust, 3 vopy of which, Bluding the
restrictions on rransfer, wiil be sont without charge 1o cach sharshaldar
who 50 requests, It the restrictions on transter are vielated, the serurings
represented hereby shall be designued and treated as Excess Sho - - hich
shall be held in irust by the Eacess Share Trustee fur ihe benelit of the
Charitable Bereticiary.

Section 14, Scverability. 1t any provision ot this Asticle 3 or any apglickhon of any
such provisiin is determined @ be void, makd or wenforceable hy any courl havinp
jurisdiction vver the 1ssue, the validity and entorceability of the remaining provisions shall be
affected only to the extent necessary fa comply Wwith the dotormination of such court.

Sectlon 18, Trust for Excess Shares, U pon any pusportsd Transfer that resulis in Excess
Shares pursuant to Sectien 3 of thus Artele 3. such Excess Saares shall be desmed to have been
wansferred (o e Excess Shaze Trustee, as trustee of the Excess Shate Trust for tie exclusive
benefit of the Charitabls Bencficiary  Exeess Shates so hehd intnnt shall be issucd and
outstanding Shares of the Trust. Tha Purparted Beneticial Transferee shall have no rights in such
Excess Shares except as provided in Section 18 of this Article 3 o

Sectlon 16, Distributions on Exceks Shires, Any dismbutions (whether as dividends,
disteibutions upon Yiguidation, dissolerion o widing up or otherwise) on Excess Shires chall
be paid 10 the Excess Share Trust for the benefit of the Chsritable Seacficiary. Upon liguidation.
dissolution or winding up, die Purporied Record Transferve all segeive the jesser of () the
amount of any distribution mede upon figuidstion, drsvlution vt winding up or (b the price paid
by the Purported Record Transferee for the Shares, of if the Purpanted Record Transteree did
not give value for the Shares, the Market Price of the Shues on the day of the event caosing the
Slurcs to be held B tust. 'Any such dividend paid or distribution pail ty the Purportzd Record

Transferee in excess of the amount provided in the preceding sentonse prior to the discovery by

fe Trust that the Shares with reepact 1o which 5e dividend or dustrbution was made had been
exchanged far Excess Shares shall be repaid to the Excess Share Trist for ihe benefit of the
Chariable Bencliciary. ) . '

Section 17.  Votlng of Excess Shares. The Excess Shaze Trustee shall be entitled to
vote the Excess Sliaess for the benofit of the Chushabie Benefidiary on dhy mIcer. Aty vow
taken by u Parpoded Revord Tramberee privs wo the dovovery by the Trust that the Bxcess
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Shares were beld in toust shall he rescinded ah cutin The awrer o2 the Lxcess Shases shall be
deemed 0 Dave given an irrevotsbie pruay W the Exteas Share Trusice to voie fRe Hxcess
Shazes for the hencfit of the Charinakiz Beneficisd '

Section 18. Non-Transferability of Excess Shases, Excess Shares shalt be vansierabiz
oy A5 provaded in thys Secnion 15, AL the direction of the Trust. the Excess Shane Trustec shail -
transfer the Stures held in the Excess Share Trust & persen whose ownership af the Shares
will not vivlate (e Owneeship Limit or Existing Helder Limit, Such tzansfer shall be mace
within 60 days afer the latest of (x2 the date of the Transfes which reaulied in such Excess
Sheres and (¥} ihe date the Buard Jeterstines in goud faith that 4 Tramsfer resuting in Bxgess
Shares has occerred. if the Trust does not tecvrve 2 notice of such Transfer pursuant to Section §
of stus Amhgle 3. If such & transier 15 sade, the wmrerest of the Chantable Beacficiary shall
terminate and proceeds of the sale shall be payable 10 the Purportzd Record Trapsferee and o
th Chatitable Beacficiary. The Purputted Reord Teamferee shell revcive the lesser of (2] the
price paid by the Purported Record Transferee for the Shares or. if the Purparte Recard
Trarsferee did not give value for the Shares, the Mark<t Price of the Shates on the day of the
prent causing she Shares to be Feid in truit, and () the price received by the Fies Share Trust” ™~
from Uie sale ur other disposition of tie Shates. Any proceeds 1o gavesy of e ameent pavablic
to the Purported Record Transieree shal be paid to the Chatitable Hencliciary. Prior to any
sransfer of any Excess Sharcs by the Excess Share Teustee. the Trust must have waived in

| writing its puschase rights under Seetivn 19 of s Article 3. Tt is eapressly undsrtood that the
Purpurtzd Rexord “Transferes may enfince the provisom of this Section 18 apaimt the Charitable

Beozficiary. ‘ -

If any of the forepoing rosrrtioms it tremnfer vl Favess Shares i detennned o be vnd,
inwalid or unenforceable by any court of competent jurisdiction, then the Purported Record
Transferee may be deemed, at the aption of the Trust. [o have acted as an agent of the Trust in
scumnng such Excess Shares and to bold such Excess Shares on hehal? ot the Trust.

Sectlon 19, Call by Trust on Excess Sliaces. Hxcess Shares shall be deenied 10 have

been offered for salc to the Trust, of 1ts Csigrec, at 3 price per Siaare cqual to the Jesser of {a)
(b= peles per Share In the transaction tat sreated such Excess Shares (or, ln the case of 2
devise, gift or othet wransaction in which ro velue was given for such Excess 8o otes, the Market
Price T the lime ot such devise. gt or ather transaction) and (b) the Market Prce of the

comenon Shares andior prefered Shares 19 which such Ex.oss Shares ielates on the date the
Trust, ur its desigree, ACCEMs such offer (the *Redemption Price™) The Trust shell kave the
rizht ta accept such offer for a peried of 90 duys after the tater of (x) the duwe of the Tramsfer
wkish resulted in such Exzese Shares and (y; the date the Haard determines in good faith that
3 ‘Tranfer resuiting in Excass Shares has ocsurred. if the Trust dogs not receive 2 notice of such
Transfer pursuant tu Swetion $ of this Articte 3 but in nv cvent later than a permiticd Transfer
prersdant to and :n compliance with the torms of Section 18 of this Arucle 3. Ualess the Busrd
dezermines (hat st is in the interests of the Trust make earlier payments ot all of the amount
determined as e Redemption Pcice per Share in accordance with the preceding szntence, the
Bedemnprinn Frwe may e pyabie &1 the oplon of the Boata at xay tne up le bul e lster than
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ung year after the date the Trust aocepts the efter te purchase the Lxcess Shares In no event
JJiall the Trust have an obhigabion tu pay interest W the Purported Record Transferee.

Section 20, Underwritten Offerings, The Ownership Limit shall not apply to the
acquis:son of Shares or nights, ophions of Wamants far, or securitics canvestible into, Shares by
a0 unde:writer i a pubhe offering. provided that the uederaditer makes & fmely distribution
of such Shares vr rights, upiivns o warans for, of sewritics convertible into, Shargs.

ARTICLE 4. SHAREHOLDERS

Seciion i.  Shareholders’ Mevtinus, There chall he zn :;r-uzi meeting of the
sharekolders (o be hald at such time and place, either within oF without the State of Maryland,
a5 the Board shall pressribe in accordance with the Truzt's Bylaws, at which Tre wevs 3t Y be
clected or reclected and any othier proper business mey be conducted. The annual mestng of
harehoiders shall be hebd upon proper notige, 88 convenicnt location and withsin a reasonahle
perind following delivery of the annual repor-. but in any event such meeting must be held
within six months after the end of £ach full fiscal year Special meetings af sharehalders inay
be called by a malosity of tie Boad, or by auy exsculive officer of the Trust, und shull b=
valled upon the written toguest uf sharcholders holding in the zggregate nat less than twenty-five
percent of the outstanding Shares of the Trust entitled [o vote at such meeting in the mannes
pravided in the Bylaws. If thete sha'l be no Taustees, the officers of the Trust shall promptly
call a special mecting of the sharcliolders tor the ¢lection of suctessut Truslees) Wiittca ue
printed notice stating the place, datc and haue of ke sharcholdars® meeting and, in the case of
4 special mieeiing, the putpuse VI puiposes fur which the rrecting is called, shall be delivered
aot less than 10 gor more than 60 duys hefore the day of the meeting either personally or by
mail, by or at the hrestivn of the Board ur sny officer vr penson calling the meeting, o each
shareholder ot record entitled ta vole at such mesting - Na other business than that which is
stated in the cali for a special meeting shalt be considered at such meeling a

A majority of the cutsianding Shares chtitied to vote a2 any meeting represented in person
or by proxy shall constirute a quonim At any such raceting. Whenever any action is to be taken
by the shareholders, it shalf, except as otherwise authorized or reguitsd by law or this
Degluration ¢f Trust or the Bybaws, be aulhiorieed by a majonity of the voles cast 21 2 mecting

of shareholders by holders af Shares eniled ta vore therenn.

Gection'2.  Veting. At rach mecting of the shareholders, ecach sharchalder entitled to

yote shull have the sight to vote, i persoa vt by proxy. the oumber of Shares of the Trust
- ownad by him and entiled Lo vz on each mater on which the vore of the shareholders is taken

In any election w which trore than one yacansy tor e pasition of Trusiee is 1o be filled. cach
shasehgkler cuay vote (e mumber of Shates of e Trust uwned by him and entitied 0 vote ua
the clecton vt Tustees lug each skl vavaey W be Illed. Ihere shall 9 no nght uf cumulaine
vating. Each puistznding commen Stre shell be entitfed to one vote on cach mater sabritted
{3 vote at 4 meeting ot sharcholders. except (4 with regard to any class of series ol common
Shdres, o the ratent that anles supplemeniary (13 \he extent permitted by Maryland taw} fumt
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pr deny voling Tights to (he holders ot the cammon Shares of such class of series, or (b} as
oiherwive providad by Muryland faw. Prefered Staics shall have such voting rigls as the Buard
shall coinhlish in artickes supplementaty Ghd with tie State Deparunent of Assessmeiiis and
Taxation of Maryland, ’ )

Section 3. Distributions. Ihe Board may liom hme 1o o guthorize, declare and
piy o sharcholders such dividends or distribulions in cash, Qropery Ar other a3sels ot tha Trust
ar in securities of the Trust or from & athes suuree as (he Buank i its discretion shall
cereemine. The Board shalt endeavor to declare and gay such dividends and distribetions as shall
be IyLEssury fur the Trust to yuulily s o REIT vnder the Code (so long 35 sych qualitication.
in the apminn of the Board, 15 10 the hest imerests af the <rarehalderc); however, shareholders
shalt Rave 1o ight 10 any Gividend or distribution unless rad unti deciared by the Board. The
exercise of the pawers and rights of the Board puissant o this Seetion 3 shall be subject 13 e
provisions of any clays or seticy of Shases at the nme outstanding  The seceipt hy any person
in whosz name any Shares are repistered on the records of the Trust or by his or her duly
authorizad agent- shall be a sufficient diccharge *or all dividends or distributions payable of
deliverable in respect of such Shares and from alt liahilin with respect © the application thereat.

Sectlon 4, Report 1o Sharehotders, The ‘Frust shall peepare an annual report
concerming its eperations for the preceding fiscal year. The report shall include a balance sheet,
an income statement and a surplus statestient. The Tuanciel statemetts in the report shetl be
certified by an indeperdent rertified pablic sccouitag b s the accountant’s full pxamination
of the hoaks and records of the Trust 1n aceardanse with peneraily accepted auditing procedure.
The signed report shall be delivered o shateholdets and shall be placed on file at the principal
affice of the Trnt within the time presaaibad by Title i o

Section 5. Inspectlon of Trust Rooks, The hooks and records of the Trust shall b+
apen [0 inspection upon the written Zemnand of a charcholder at any reasonable tume for &
purpase reasorably related to his 0t her nterests @5 @ sharchotder and shall be exhibited at any
time when required by the demand az anv sharcholders’ meeting of wn pereenl of the Shares
represented at the mecng. Such inspect:on by A sharcholdsr may be made in person or by agent
of sitorney amd the right of inspevtivn includsy Ui right to mihe walracts. Demund of inspection
othar than at a Sharehalders’ mesting chall he male m writing on the Pre. {ant ar the Necretary
of the Trust at the principal office of the Trust.

Scction 6. Nonlisbility and Indemuification of Sharehotders. Shacholders shall not
he personally of individuatly lizhle in any mannst whatsoeser for any debt, ast, omis§ion of
obligation incurred by the Trust ot the Trustees and shall he under 0o obligation to the Trust of
s creditors with respect o such Shares other than the nhligation lo pay K the Trust the tull
amount of the cunsideratiun {or which the Sharey were poued of to e iysted. The shartholdery
shall not be liable to assessment and thie Hoard shail lave no sower 10 hind fhe sharcholders
sersonally. The Trust shall indemrify and hewl each sharcholder hammiers from and against all
claims and liabilities, whether they proveed 1o judguent oF afe settled or oUhierwise brought to

2 conclusion, to which such sharehalder ey e subject by ressed pf hiv or her being or
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having heen a shzrehn[der.' and shall reimburse suen shareholder tor 2!l legal and other expenses
reasonably incurred by him or her in cownection with xay such claim or Liubility; grovided,

tawever, that no such sharchotder shalt he indemnified or reimbursed if such clwim, cblipation

ur ligbility is Dnslly sdjudged by u comptent coun of law to have orisen out of the
shareholdec™s bad faith, wiliful misconduct o gross negligence: and provided, further, that such
shateholder must give prompt notice as to any such claims or hahilities ar suits and piust take
such action &y will permit the Trust W conduct the defemse Wereof, The rights accruing 10 a
Jareholder widet this Section 6 shail not eaclude any other tight 1o wiich sucht sharchulder may
be lowfully entitled, nor shall anything contained hercin restrict the right of the Trust 1o
idenife or teimburse 2 sharetolder in iy appropiate stuation even though not speilically
rrovided héreiny providud, however, that the Trust siall have no hakilty o rimburee
smarcholders tor myes assessed against them by renssn of ifeir ownersiup of Shares, nor for any
tosses suffered by [easen of chunges in the murket valie of securities of the Tiusi. N
wrmendment to this Declaration of Trust increasing ur enlarging the Hinbility wf the sharcholders
shall he made without the unanimous vote ar written consent of all of the sharcholders.

Section 7. Nonliahility, The Board shall use svery reasonahle smeans (o assure that
ail punosy having dealings with e Trost shall be infonned that the private propeny of the
sharchalders and the Hoard shall nat he suhject ta claims apainst and ohligations of the Trust 10

any extent whatever. The Trustees shall cause to bhe inserted in every written agreement,

undertakiag or obligation made of issucd vn behalf of the Trust, an appropriate provisian to the
cffect thae the shueholders and the Truatces shall ot be peusunally hable theroutder, and that
alt partes concerned shatl [ook sokly t0 the Trust propenty for the catisfaction of any claim
thereunster, and appropriate reference shall be made o (his Declacation of Trust, The omissiva

of such a provision from any such agreement. undertaking or ehligatian, ¢ the failure touse

any other mesns of giving such nutice, shall not, hewever, reader thg shurcholders or the
Trustees persanally liable.

ARTICLE 5. THE TRUSTEES

Secrlon 1. Number, Terms, Quatification, Compensation and Nanies of Trustees.
The Boand shall be comprised of not less than three nor mote then fiftecn Trustees. The numiber
of Trustees shall be determed trom hme to fune by resolution of the Board. Escept for the
\natial terms of Class | and Class 11 Trustees, 3s set torth on Schedule A hercto, the tem ot
office of each Trustee shall be three years 2nd untl hiy or hier successor is duly elected and

qualifics. Trustees may cueceed themealves in office Trustees shall be individuals who are 2t -

"least 21 vears old and not undec legul disubitite, No Trustes shall be required to give bond,
sursty or security 1o secure the performance of his ot her duties or obligatisns haraunder.
Whenever a vacancy in the Board shall occur. untif such vacancy is filted as pravided in Section
3 of (his Article 5, e Trusiees uf Trustee vontiuing iy office, regardless of telr pentber, shatl
havc all thie puwery granted W the Truslees und shall ducharge a1l the dutwes mmpused on the
Trustees by this [eslaration of Trust. The ‘Trustees shall receive such tecs for their services and
eapensess 35 (hey shal! deem reasenable and proper. tramediately after the closing of the Iniid
Puhhe Ottering {as such term is defined s Articie ). aed at all times ;hewa!':er in accordance
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with Section 3 0f this Article 3, a majority of the Trustees comprising the Board (“Independent
Tousizes™) shall not be vficen ur employees of te Trust.

‘The Board shali be divided into three classes, desipnated Class 1, Class 1 and Class I
Each class shall consist, as nearly as may be possible, of one-third of the total number of
Trustees comprising the entire Board The initial Class | Trustees shall be elected for 8 one-year
term, the initiel Class I1 Trustees for & twy-year tean sad the ininal Class 111 Inustees tor 2
theee-yedr ternn At each succeeding antua! theding vt searchipliers, beginning with the annual
meeting in 1995, successors to the class of Trustees whose term cxpires at that annual triecting
shall be elected for a thiee vear o If the autinized number of Trustees is changed, any
merease or decresse shull be apportivncd wmong the classes so as 1o maintain the member of
Trustees in each class as nearly equal as passible, and any additional Trustee of any class elected
f il 4 vaciey tesulting from an invrease in wich class, subjecs to Section 3 of this Ardiele S,
shall kuld office for a tersm that shall coincide with the remaining tean of that clasy, but ..o
case shall a decrease in the number of Trustees shoren tha term of any incumbent Trn.res. A
Trustse shall hold office until the annual mesting for the year in which his or her term expires
and unti! Ris or her successor shall ba slected and shai! quahfy, subject, however, lo priet Qeath,
resignetion o cemoval from office. A inzjurity of the entire Buard shiell constitule 4 quorur for
the transaction of husiness, provided thet, if Jess than a majerity of the Soard are present al any
mesting, & majority of the Trustees present may adjourn the mecting from time to time without
farther notice, and provided further that, if, pursuant 1o this Dectaration of Trast or the Tiust
Byluwa, the sute of a magority of & paaticular group of Trustees 1y reyuaed for action, 4 guoum
must also tneluce 4 majority of such group.

Section 2. Resignation, Romoval and Death. A Trustee may resign at mny time by
giving written nonce thereof in recordable furi @ the other Trastees at the principal office of
£3s Trust. The acceptarce of a resignation chall nn. “e necessary to make it effective. A Trustee
may be removed at 2-v fime by the affirmat--3 vote of the holders of two-thirds of the
cutstanding Shaces (wiuch actlon shall be taken vuly by vole ata meeting Gncluding a special
meeting called for such purpose) and nat by authorization withcut a meeting, aotwithytanding
anything to the contrary n Section § of this Artcle 3) L.pon the fesignation of removal of any
Trustee, he or she shail execute and deliter such dusuments and ceader such accounting as the
remaining Trastees <hall require and shall thereupon be discharged i+ Trustee. Upon the
ircapacity or death of any Trustze, his or Fer safus a5 2 Trusea shali immediately terminate and
Eiy legal represematives shall perform the quis sel forth in the preceding scolence.

Section 3. Vacanuew. The resignusion, reinoval vt death of any er all of the Trustees
call not termminate the Trust or attect its continuity  During a vazancy, the remaining Trustes
or Trustses may exercise the powers of the Board hereunder. Whenever there shall be a vacancy
of vacancies on the Board, sueh vacancy of viviwies skall be filled in G nleanee preseribed
in the second paragraph of this Section 3. o

. Any vacarcy on the Board for any cavse il thar an i pease in Gle gumber of Trustees
shall be falled by a nonty ef the remain vy Frntees, even it fens thant @ gopum, vr by 8 sale
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remaining Trustec. Any vacancy created by an increasc in the number at frustees shall be Nilled
By 2 majoricy of e entire Board. Independent Trustees shall nominere replaccments for
sacarcies among the Independent Tristees” ponitions 10 the event thut, aties the elosing ef the
[nitis] Public Offering (as such term is defined mn Article 3). a majerity of the Board ate not
Independent Trustees by reason of the resignation or removal of one or more Independent
frustees o ollerwise, the remamng Hdependent Trustees or, al there 2w oo Indcpendent
Truseees, the remaining members of the Board) shall prompily clect that number ot Independent-
Trustees necessary to cause she Board w imlude 4 mdjority of Independent Trustees. ARy
Teustee clected to fill a vacancy as provided hercin shall hold cffice until the nest annual
taeeting of shareholders. A Trustee elecied 3t an wual treeting of shintehiclden w Ol & vacuney
thall have the same remaining term as that o} his or ker predecescor’

Sectlon 3. Successor Trustees. The tight, title and tserest of the Trustees in and w
the ‘Trust property shail vest automatically in all persons wha may herealter become Tres.zs
unon their due clection and qualification without any further act. and thereupon they shull have
the same riglts, privileges, powers, duties and imaiunities as though originally named as
Teustees 10 this Decluration of Trust. Approprte wnlien evidence of the clection and
quanfication of successar Trusiees shall be tiled with e records of the Trust and in such other
cffices or places as the Board may deem necessiry, approprivie or desitable. Upon the
resigration, removal or death of a Trustee, he or she (and in the event of his or her death, his
gr her estatc) shall sutomatically tedse W huse uny right, title or inerest in or @ any of the
Trust property, and the right, title and uterest of swuch Trustee in and o the Trust property shull
yest automaticatly in the remaining Trustees without any further act

Section 8. Actinns by =ad Mestings of Trustees. The Tnintees may act with or
without a mceting. Except as otherwise provided herein. any action of & majority of Trustces
present at a culy convened meeting of the Board shall be conclusive and binding as an action
of 1"~ Bonrd. A yorum for meetings ot the Board shall be a majonity ut alt of the Truslees w
otiee, pravided that, it less than a majority of such frustees arg present at any esting, 3
majutity of the Tiusters presenl may adjournt the meeting frum tine to time without further
astice, and provided further that, if, pursuant to this Declaration of Trust or the Bylaws, the
voiz of & wejority of a particular group of Truswes is required for any scilon, a quorum must
also include a majority of such group Action may he taken withoiw a meeting only by
unanimous censent of all of the Trustees in officc and skall be evidenced by B written ccrtificate
or instawnent sianed by all of te Trusizes in ollice. Meetings tray otherwlse be called, eld and
conducted in the mauner presctibed by the Tiust Bylaws. Auy action taben by Trustces in
aczordance with the provisions of this Section 5 shall be conciusive and hinding on the Trust,
the Trustees and the shazeholders, as an action of all the Trustees, colectively. and of the Trust.
Any deed, nuwrtgage, evidence of indebtedness or other wstrument, agrezment ar docuinent of
any character, whethier similar ur dissimildr, exceuted by v or more of the Trustces, when
authorized at a meeting or by written authorization without & meeling in accotdanve with the
provisicns of this Scction 5, shall be valid and binding on the Trustees, the Trust and the
shareholders. . .
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Sectlon 6, Authority of Trusteis, Subifect to any express limiations contamed i this
Declaration of Trust or the Trust'y Bylaws, (2} the business and affairs of fhe Trusg shall be
managed under the direction of the Board and {1} the Roard shall have full, eaclusive and .
absvlute power, contrul and authority vver any and alf property of the Truse.

‘Section 7. Powers of Trustees, The Trustees shall have aft the pomers peceseary,
conveiti=nt or appropriate w effectate e puiposes of the Trust and may take any uction which
they decint nevesaary ur desirable and pruper to ey val such puiposes. Any deteununation of
the purposes of the Trust made by the Trustees in good faith shall be conclusive In construing
the provisions of this Declaation of Trust, the presurptivn shall be in favor of e grant of
wes o the Trusleas

Subject o the limitations contained in Article 1, and in addition to all wiher powers and
authority conferred by this Declaration of Trust or by law, the Trustees’ powers in the nane  ynd
on behalf of the Trust shall include the following: :

{3 To parchase, acquire tirnugh the 1ssuznce of Shaees 1in the Trust.
obligations of the Trust or otherwise, and (v mongage, sell, acquire, lease, hold,
manage, unprove, Iease 1o others, vplion, cxchiange, celease ard perition rcul estatc
interests of every namre, including frechold, kaschold, morgage, ground rent and nther
intciests therein: and o erect, vomtruct, altzr, repair, demolish or viherwise change
buildings and structures of every nature,

th)  Te purchasc, acquire ieough the issuance of Shares in the Trust,
chligatinas of the Trust ar otherwise. aption, seli and exchange stacks. houds, o,
certifivates of indebledness and securities of every nature:

(€} Ta purchase, .. we theaugh the issuance’ of Shares in the Trust,
obligatiozs of the Trust or otherwise, mortgage. sell, acquite, lease, hold, manage,
tmpiove, lease o others, optivn and cachange personal properly of every natute,

() To hold legal tidle ta property of the Trust i the fame of the Trust or in
the naitte of any other person as nomines tor the TTust, without disclosure of the interest
of the Trust thervin; ‘ ‘

(&) To borrow money tor the purpeses of the Trust and to give notes or other
negetiable or nonnegotiable instruments .of the Trust therefor; to enter into other
obligalions Of guaranive (e cbliganons of eibers o beliall of snd tor the purposes of the
Truse: and 1o morigage or pledye or cause W be mortgaged or pledged real and personal
property of the Trust o secure such nates, debentures, bonds, nstruments or other
obligations; ’

(D To lenid money on bekall of the Trust and t invest the funds of the Trus,
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(p)  To create reserve tunds fer such purposcs as'th:y deem advisable:

(h) Tu, deposit fumds of the Trust in banks azd other dcpnmnncs without
regard to whether such accounts wili draw interest;

(i) To pay taxes and asessments imposed on or d.uq,enhlc agamst the Trust
by virtwe of or a.nsmg vut of the exitence, properzy, business or activities of the Trusp:

() To purchase, issuc, sell er exchange Shares ¢f the Trust s provided in
Article 2; " -

(&) To exetcise with respect 10 property of the Trust, all optmns privileges
arxl ragi‘ts. whether (v vote, anent, sebseribe or convert, or of any other nc're; 10 grant
proxies; and to participate nosnd accept securitics mucd under an; vuling frust

QErCCment;

() To participate in any reorganization, readjustment. consolidation, merger,
dissolution, sale or purchase of assets, tease or similar proceedings of any curporativa,
partnership of other orpanization in which the Trust shall have an interest and m

conniection therewith to delepate discrstionary powers 1o any réorganization, protective
ot similar commitee and to pay asessmenty '.m& other expemses in connection therewith;

(m)  To engape or employ agents, reprasentatives and employees of any nature,
or independent contractors, incuding, withoot funiting the generality of the foregoing,
transfer agents for the transfer of Shares in the Trust, registrars, underwriters for the safe
of Shares in the Trust, independent vertified public awcountumts, attorneys at law,
appraicers and real ectate 22ents and brekers: and 10 delegate to one ar more Trustess,
agents, representatives, employees. wdependent contractors or other persons such pawers
anJd dulies as the Trusiees deem appropriate;

(M To derermune conclusively the allacanion berween capital and income of
the recelpts, holdlngs. expenses and disbursements of the Trust, regardiess of the
aliecation which might be conswdered appropriate in ' absence of thes pruvision;

(v) - To determine conciusively the value from Lime W time and 0 revalue the
real extate, securities and other property of the Trust by means of indepcndcnt appraisals;

() Tc compromise or setle claims, questions, disputes and contraverstas hy,
apainst or affecting the Trust:

) To solent pruﬁucs vt the shaccholders;

(r} To adept a tis¢al year tor the Trueg and'to change such fiscal year,
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18) To adopt and vse A ek

. a . lTo merge he Tt with vt intu any wther trust or corporatien in
accardance with the laws of the State ot Maryland:

) U deal with the Trust properiy 0 every Wiy, wteludury joint ventuges,
pETinerships and any other comhinations r associations. that it would be lawtul for aa
individual to deal with the same. whether simibss to or different from the ways specified

heeeing

{v)  Todetcrmine whether ar ndt, at any time or from time 0 time, to attempt
1o cause the Trust (o qualify for taxanon as & REV1: .

] (w)  To make, adupt, wnend vt tepeat Byluws vontaining provisiom telati...
to the husiness of the Trust, the conduct of 18 affairs, its rights or powers and the rights
or powers of its shareholders, Trastees of #hicers nor inconsisient with law or this
Declaration of Trust, and

x) Vo do all such other acts and things as are incident to (he faregoing and
{ to carry on the busincss of the

to exercise ali powers which are necessany or usefu
the provisions of this

Tiust, © promate any ef e purposes of the Tiust and o carTy out
Devlaation of Trust '

Section 8. Trustees® Right to Own Shares in Trust. A Trustee may acquite, held
and dispose,of Shares in the Trust fe Riv v her Bdividual account amd may exercise atl rights
of 2 sharehalder to the same cxtent and in the sumy manaee as if he or she were not a Trustee.

Section 9. Related Parly ‘Transactions. Suhject ta the provisions of Section 4 of
Article 1 and (o any festrictions in this Declaranen of Trust or adopied by the Bpard in the
Byluws ut by resulution, the Tiust mdy ealet o any confract of wansactivn ol any hind

(inchuding, withcut limitation, for the purchase or salc ¢f property of for any type of services.

including those in conaestion wilh underwrizing or e offer or sale of securities of the Trust)

with any perean, including any Trastee, nfticer, emplnyee or agent of 1t » Trust or any person
affilisted with a Trustee. officer. cmployee or agent of the Trust. whether or net any of them

tas a financial interest in such teansactivn.

Noa-Lishility of Trustees, To the manimum: extent that Maryland faw in
sation of the liability of trustees of 2 REIT, no Trustee of
the Trust shall be lidhle fo the Trast or to any hareholder for money damages. Neither the
amendmert roz repedl vf Uiy Sectiun 10, nor Whe adupliva ue wnendment of any other pruvision
of this Declaration of ‘Trust inconsistent with this Section 10, shall apply to or affect in any

tespect the applicabiliry of the preceding senience with respect o any act or fatluce 10 act which
occusred prioz 1o such amendment, tepeal ur sdoptivn In the abserwe of any Maryland statute
lunstany the ludality of trustees of a Maryland REIT tor imoney damages w1 a wvait by ur un behall

Section 10,
effect from time 1o time permits lim

n
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_¢f the Trust or by any shareholder, no Tritee of the Trust shall be Hanle o the Trust or 10 any
shareholler for money damages except t the extent that (a) the Trostee actuadly teceived in
improper berefit or profit in moncy, proputy of services, for the amount of the benefit vt profit
in mopey, properly or services aclually received; vr (D) a judyment or ¢ther final adjudication”
adverye to the Trstee is entered in a proceeding based on 2 tinding in the proceeding that the
"Trustze’s action Or failure to 3cl was the result of achve and deliberate dishonesty and was
matetial tu the cause of the action adjudicated in the proceeding.

Section 11.  Indemnificotion of ‘Trustees, The ‘Trst shall indemnify cach Trustee, to ™~
the minan extent permitted by Many land Taw, as wnended {10t tine 1o titie, in seunestivn
with any “hreatened, pending or completed aclion, suit ar proceediny, whether eivil, cnuminal,
adminntrtive or investipative, by fedsun of s or Bee bainy o having been o {rustee or the
Trust or serving or having served at the resuest ol the Trust as o director, wustee, offices,
partier, employee or agent of another foreign ot domestic corperation, parivenship, joint
venture, trust, sinployee benefil plan o vther enterprise from all cluims and liabilities to whicls
such Trastze may hecome subject by reason of service in that capacity and to py or réimburse
reaso:able expensas, as such expenses are incurmed. by such Trustee 1n connection with any such
claim or lability. -

Section 12, Persons Deallng with Trustees, No corporation, person, transter agent
or other party shall be requited 1o casmine or investigate the trusts, terms or conditions
contained tn this Declaration ! Frust or otherwise appheable to the Trust, and no such
corporsdon, persun, traasfer agent of vtier party Jealing with the Trustees ur with the Trst or
‘Trust property and asscts shall have any ohiigation with respect to the application of any moncy
or prapesty paid or delivered to any Trusice, or nomince. agent of icpresentative of the Trust
or the Trustees. A cenificate executed by or o behalf of the Trustees or by aty other duly
authonzed representstive of the Trust, delivered t any person or party dealing with the Trust
or Trust property and assets, of, 1t relaneg to real property, tecorded in the deed records tor
the couniy or district in which such teal property lies, centifying as to the identity and authority
of the Trustees, syemts ur representatives of the Trust for the bume being, ur #> W any activn uf
the ‘Irustzes or of te Trust, or of the shareholders, or s 1o any other fact atfesting or relating
to the Trust or this Declaration of Trust, atay be treated ay conclush 2 ovidente thereol By all
persons dealing with the Trust. No proviswu of this eclaration of ‘T'rust shall uminsh or attect
the obligation uf the Trustoes wad wvery other representative or agent of the Trust to deal fairly
and act in good faith with respect to the Truel and the sharchalders insotar as the retationship
and ascounsing among the partics ta the Trust is concerncd; but no third party dealing with the
Trust or with gy Trusiee, agent vt representative of the Trust shall be ebliged or requirsd to
inquice 1nto, investigats or be responsible tor the dicharge and performance of such tiduciary
obligation. ~ ‘

Sectiun 13, Adminitrutive Puwers of Prustes, The Trusices shall have puwer to pay
the expenses of organizaticn and adimsmstration of she Trust, wcleding all legal and other
cApenses 18 connextian with the prepataiioa and casrying uut of the plan tor the farmation of he
‘Trust, the acqusition of properties therennder and the 1ssiance of Shares thereunder; aad ta
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empluy such bfficers, experts, counsel, managers, salesmen, agenfs, workmen. cléfas and other
persons as they think best. )

Section 14.  Election of Olficers. [he Buard may annualiy elect a Chairman of the
Bourd (or fmorc than onc Co-Chairmen of the Hoani), 2 Vice Chairman of the Board (or more
an on2 Vice Chairmen of the Board) and a Chief Executive Officer of the T'rust. The Board
may also annually elect one of moie Vice Presidesss, a Chiel Operuting Officer. a Chief
Finapcial Officer, a Sevrstary, & Tieaswst, Asvisiant Scuictatics, Assistani reasurers and such
other officers as the Board shail deem proper Tixcept as required by law. the officers of the
Tiust necd nut be Trustews. All offivers and agents of the Trust shall have such authurity and
periern such dulies in the managenent ol the Trust iy mey be provided in the Bylaws or as may
he determined by the Board not inconsisient with the Hylaws Any othicer or agent elected or
appuinted by the Bonard may be removed by the Ruatd whensver in their judgment the best
interest of the Trust will be served theeehy, but such remaval shatt Le without prejuc... to the

contract rights, if uny, of the persun s removed. Elcetion or appoiniment of any otf.cer Ar agent
d <hall tix the compensation of all officers.

shal mot of itself create contract rights The Boar
Fach such officer shall be entitled to :ndemnification by tke Trust on the same hasis provided

1o Trustees hersunder.

Yectlon 15.  Committees of Trustees, Delegrtion of Powers and Duties i0
Committees, Trustees, Officers and Eniployees. The Board may, in its discretion, by
resolut:on passed by a majority of (he Trustess, designiate Tt wnony its members one or mwore
committees which shatt consist of ane of more ‘Frustees. 'Lhe Hoard may destgnaié anc or mots
Trustees as aliernate nembers of any such committes, whe may replace any absent of
disqualified mewtber at any meeting of the committee Such committces shall have and may
exercise sush powers as shall be conferred o auluciced by he reyvtution sppointing them. A
majority of sny such commitiee may determine 1ts action and fix the time and place of it
meetings. unless the Board shall otharwise provide, The Board, by reso'ution passad by a
majority of the Trustees, may at any tlme change the menbership of any such commitiee, fiil
vacarcics 1 it ur Juactve . The Bylaws. or majority of the Trusices, may authorize any one
or mare af the Trustees, ar any one or more of the aficers ar emptoyees of agents of the Trust,
on behalf of the Trust, (@ exercise 2nd perform any and all poaers gramied to the Trustees, and
to dichatge any and all futies impesed on the Trustees. and 10 ¢ * any acts amnd {u execule any
instruments deemed by sush persun LT prsens (o be neecssary or appropriate o exercise such
power or.to discharge such duties, and o excrcise his own sound judgment in sv doing. The

authority to act on any rransaction which under the terms of this Deelarstion of Trust requires
legated 10 any vommiltes.,

the vote of a majority of (e Independent Trustees may ot be e

Sectlon 16.  Proposal of Amendments. Nolwithstanding any thing 1n s Declaration
of Trust to the vonteary, 1o amendinenl 12 Section 1. 3. 9 ur 16 of Qs Article 3 ot Section 2
of Atticte 7 ahall be deemed to have been propused by the Boad for approval by the
chareholdees unless and until such propesed amendment has heen approved by a majority of the

Independent Trustees. Nuthing contained i this Sect

wn 16 shall he comtrued as o cundlition o
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or a [imitsticn on the right of the shercholders 1o amend any Scction of this Peclaration ot 'Tmsx
by activn taken indeperdent of the Board m acurdance with Tithe 8. '

ARTICLE 6. DURATION AND TERMINATION OF TRUST

Section 1. ‘Termination of Trust. The Trust may be Termunted at any time by 2 vore
er writtea consent of e helders of twu-thitds of the outstanding Shares of all classes,

In comaectivn with wny termination of the Teust, the Bourd, upon receipt of such releasas
vt indemutity as they deem necessary for their nretection, thall, ' :

(a) Sell 20sf convert inte cash the property of the Trust and distributy the v+
prereds among the sharcholders ratably; m -

(L) Convey the prope:ty of the Trust to one or more persons, entities, trists
or corporations for vemideration comsnting & whole or in part of cash, shares of stack,
or ather praperty of any Kind. and distribite the net proceeds among the shareholdess
razzbiy, at yajuations fixed by the Board, in cash or in kind, or partly in cash and panily
w kerd, provided that the proposal W proveed as descrbed m Uns clase {6) shall have
been appraved in writing by shareholders holding two-thirds of the Shares isuad and
outstunding. -

Unon termination of the Trust amnd distribution ta the sharchollers as herein provided,
a majority of the Trustees shall exceute and keep among the records of the Trust an instrumcnt
in writing serting forth the fact of such termination, and the Trustces shall thercupon be
diwhurged (rom al! fucther tiabilities ad duties hereunder, and the right, title and interest of all
sharehalders shall cease and be canceled and dischatped

Sectionn 2. Merger. The Trustees shall hive the power 10 (2) merge the Trust into
another enlity, (b) coisolidaic Uie Trust with one or more oflier entitics 1o a few ety or (51
seli er otherwise Jispose of ull or substantiily ull of the wssets of the Trust; provided that sush
action shall have boen approved, at & smeeting of the Wareholders called tr- the purpose, by the
afirmative vote of the halders of nor less thaa twa-thirds af the Shaces than outstanding and
entided o vete thereon,

Section 3. Duration of Trust. Subject to possible earlisr rermination in accordance
with the provisions of this Azticle 6, the duration of the Trust shall be perpetual or, in any
Jurisdiction iz which such durstion 1s net peamited. then the Trust shull ferminate on the Teest
dalz permutted by the law of such junsdiction ' C

" Section 4. Organization as & Corporation, Whensver tie Boad deeins i the beat
wicrests of the sharehalders that the Trust be urganrzed o3 2 corporstion under the laws of any
state, the Board shull have full power 10 organize suik corporation, under the faws ul' aueh siate
as oy consider appropriate, an the place and <ead of the Trust without pracusing the consen
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of any of the sharcholders, in which svent the capital stock of such corporatinn shail be and
femain e same 25 fixed under this Declaration of Trust and the sharcholders shall recvive and
accept stock in such corporativn on the same basis 4% they hold $hares in the Tiust.

ARTICLE 7. AMENDMENTS

Section 1. General. The Trust oserves e right from time o time 10 make any

" amendment W s Declaration of Trust, now or herealter authuriezd By law, incluC:ag any

amendment aitering the terms or contaact rights. as expeessly set forth in this Déclaration of
Trust, of any vutstanding Shures. ‘

Section 2.  Amendment by Shareholders, Except as provided 1n Section 3 of this
Articly 7, this Declaration of Taust tay be amended only by the affimmative v ¢ writen
consont of_l.h:: folders of ut loast n majerity of the Shares entitled 1o vote thercon

Section 3, Amendment by Trustees. The Trustees by a two-thirds vote 2ad without

any action by the shareholders may amend provisions of tais Peclaration of Trust from time to ‘

time o qualify as ¢ REIT under the Codv or under Tite 8. The Trustees may amend this
Declaration of Trust without any action by the sharcholders pursuaint (6 Section 1 ol Article 2.

Section 4. Requirements of Maryfund Law. Nutwithstanding anything conuined in
this Dexlaration of ‘Trust to the conran , this Declaration of T may st e amended except
as provided in Title 8 : '

ARTICLE 8. MISCELLANEQUS

Section 1. Construction. This Declaration of Trust shall be constiued in such a
warner gy 1o pive effect to the intent amd purposes of the Trust and this Declaration of Trust.
it any provisions hereaf appear 10 be in conthct, more specific pravisions shail cantrob over
general provisions. This Declaration of Tiust shall govern ail of the telationships among e
Trustces and sharcholders of the Irust, and exch proyision heicot shall be eftective tor all
purposes and to il persons deding with the Trust w the fullest extent possidle under spplicable
law in each juriediction in which the Trust <hail engage in bus. sess. In defining or interpreting
the powers and duties of the Trust and the Trustees and officers, reference may be made, to the
extent appropriate and not inconslstent with the Code or Title 8, 10 Titkes | through 3 of the
Corporations a:d Asswctatiozs Article of the Aanotated Code of Maryland. Tn furtherance and
not in limitation of the foregoing. in accordamce with the provisiens ot Title 3, Sublitles 6 and 7,
of the Corporations and Associations Articls of the Annotated Code of Maryland, the Trust shall
be included within the definitian of "corporation’ for purposes of such provision '

Section 2, Headings for R'erereucg Only, Headings preceding the wxr, Articles and
Sections heceof have been insorted salely for convenience and refereace, and shell not be
construed to affest the meaning, construction or effect of s Declaration of Trust,
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Sectlon 3. Flllng and Rccording. This Deciamnon of Tiist and any amendment
bereto shall be filed for record with tie State Depariment of Assessments and Taxation of
Maryland and may alwo be filed or meomded m osuch otker place< as the Board deems
approgriate, but farlure to file tor record this Declarat:on of Trust or any amendment hereto in
any office other than in the State of Marvland ¢hall not affect of tupair the validity or
eltectiveness vl tius Declaration of Trust ur suy amendment herelo. An amended Declaration
of Trust staii, upon filing, be conclusive evidense of all amendrments eontained theren and may
iherealier be rolerred (o in Tiew of the aeigmal Deviazation of Trast and (ke various amendments
therete. :

Sectivn 4. Applicable Law. This Declaration of Trust has been executed with
reterence W and its conslruction and interpretation shall he zoverned by the laws of Maryland,
and the rights of all parties and the constiuction and effect of every provision lereof -l be
subject o and construmd sccording to the taws of Man ban!

Section 8. Certiflcations. Anv certiicates signed by a person wha, according to the
records of the State Department of Assessments and Taxation of Manyland appears 1o be a
Trustze heroundzr, shall be comclusive evidenee wy w ie metlers yo vertifi=d in favur of any
persant dealing with the Trust or the Trustees ur any ene or more of them, and the sticcessars
or assigns of such persons, which certificate may certify to any matter relating to the affairs of -
te Trust, including buc not linited to any of ke following: A vacaucy on the Board; the munber
and identity of Tiusters: this Declaration of Trust and any Amcodiments thereto, ar any 1estated
Declaranon of Trust and any Amendmants theréto, or that there are no Amandments to this
Declaration of Trust or any restated Dectaration of Trust: a copy of the Bylaws of the Trust or
any Amendment thereto, the due authorieation of the eaecution of any imtrumern or writing, the
vore at any meeting of the Board or a commitee thereaf or shareholders; the fact that the
number of Trustees present at any meeting or execuling any written instrument Satisfies the
requiretnents of this Declaration o Trust, a copy of any Bylaw adopled by the shareholders ar
the identity of any officer elected by the Board: ar the existence or nonexisience of any fact or
facts widich in any manner relate to the affurs of the Trust. [t this Declaration of Trust or any
restated Declaration of Trust is filed or recorded in any recording effice other than the State
Departiment uf Assessments and Taxatlon of Maryland, anyone geating with rea} estats’ so Jocared
that instruments affecting the same should be filerd or recorded in se i eeording office may rely
conclusively on any certificate of the Kind described above which is signed by a person who
aceording to the tecords of such recording office appeas 0 be a Trustee hereunder. In addition,
the Scoictary ur any Assistant Scozetary of the Trust or any other officer of the Trust designated
by the Bylaws or by action of the Board may sign sny vertifivate of U hind deseribed in this
Section 5. and such certificate shall he conclusive evidence 2¢ o the matters to certified in favor

of any persnn dealing with the Trust. and the successezs and assigns of such person.
Sectlon 6, Severability. If any prosasion of the Declatation uf Trust shall be invalid

or unenforceable, such invalidity or uneaforveability shal! arach only to such prosision and shal.
‘agl in suy manner affect or render invalid o1 unenforceable any wther provision of this
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Declaration of Trust, snd this Declaration of Trost shal, be carred out, ot possthie, as tf such
invalid ur urenfurceahlc provision were pol contansd thesein,

Section 7. Bylaws. The Byluws of the Trust may be altered, amended or repesled.
and new Hylaws may be adopted, at any meeting of she Beard by a majority vote of the

Trustees

ARTICLE 9. LMITATION OF LIABILITY FOR T RUNTEES
AND OFFICERS; INDEMNIFICATION

Sectivn 1. Limitation of Oflicer Linbility. Tu the maxemam cxtent that Maryiand
faw 17 effect from Gme U Lime permits imeeon of the lahilty of tristees, aiticers, employecs
ez agents of a REIT, no trustee, officer, enployee of agent of the Trust stal] be Sable w0 the
Trust or tw any sharcholder for minney damages. Neither the amendment poz the repes! of this
Section 1. nor the sduption or amendment f any other provision of this Declazation of Trast
inconsistent with this Section 1, shall z7ply to or aftect in any respact the applicability of the
preceding sentence with respect f any act or failure o act which oceurred, prinr to such
amendiment. repeal of adeption. In the absence of any Matyiand same lieniting e Hubility of
trustees, vifivers, cmployces or agents of 8 Maryland REIT fur muncy Jdamiages in a suit by or
on behalt of the ‘Irust o hy any shareholder. no tructee, officer, emplnyee or agent of the Trus
shall be liable to the Trust or to uay streholder fui money damages except to the extent that
{#) the trusiee, otficer, emplayce or agent actually teceived an improper benefit or profit 1n
iuoncy, property or servives, for the amount of the benefit or prefit in money, property of
services actually reeeived; or (b) a judgment or nther Finat adjudication adverse to the trusiee,
officer, employee ar ageat is entered in a proceeding based on 2 finding in the procecding that
the trustes's, officer’s, employes’s or agent’s action or failure v st was the result of uctive and
dehherate distonesty and was materisl to the vause of the action adjudicated in the procesding

~ Sectlon 2, Indcmnificstion. The Trust shal indemnify cach offiver, cmpluyee and
agent. to the fullest extent pormiticd by Maryland law, as amended from time io time, in
connection with any threatened, pending or completed action, suit of proceeding, whether civii,
criminal, administrative or investigative, by teason of the fags tuat he or she was an offleer,
employee or agent of the Trust or 1y or was serving it the equest of the Trust as a ditector,
trustee, Othcer. panner, employeg or apent of anethar toreign or domeslic COrporation,
partnetship, joint venture, trust, other ciserprise vr employce benefit plan. from all tlairms and
liahilitics th which =wh persan may become suhject by reason of service in that capacity and to

ey ur reimburss reasenable expenses, as such expaiews are iwired, of each officer. employee

or agent tn connection with any such procecdings

Secton 3, Indemniiication and Insurance, Nuts iditanding sy wther provisions of

" thus Dewlaration of Teust, the Trust, tor the purposs of prevading indemunitication for its Trustees

and officers, shall have the suthority, witheat spevific shatehulder spprossl, to emwr it
irsurance o other arrangements to indemnity o Tradees and oificers of the Trust against any
and all hahilities and expenses inurred by them by reason of their being Trustees or officers
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of the Trast. whetier ot hot the Trust woukl etherwise have the pawer urider th is Declaration
uf Trust or under Manland faw tw ndemuudy such persons against such Hability. Without
limiting the power of the Trust to procure or maintzin any kind of imuinee or otber
-arrangement, the Trust may, for the benefit of persons indemnified by it, (a) create a wust fund.
(b} 2sublish any Torm of sif-insurance, {c) secure it indemnity obligation by grant of any
security interest or othar lien on the assats of the Trust or (d) estzblish a letter of credd,
guareaty Or surely amengemem. Any such imsuranee or other arrangement ey be procured,
maintzioed or established withie the Trust or with any insurer or ollier persund deemad
eppropriatc by the Bonrd regardless of whether all or part of the stock or other seeurities thercof
are pwred i whole of B pat by the Trust a the abseace of fraud, the judgmen: of e Beard
a5 fu te terms wnd condibtony of 1suranee o ofher arrengement wnd the identity of the insurer
oF olher persen participating in any arangement shall he conclusive, and such wnsurance or other
arrangement shafl Aot be subjmt tw voldability, nor subject the Trusices approving such
insurance or other arrargement to lability on any ground, regardless of whether Trustres
participating and approving such insurance ar other arangement shall he heneficiaries thereat.

.Sectinn 4. ConFicts. In the event that any provision or portion af a pravision ot this
Articke 9 iy dewwnnined o be o cvnllivt witk sny uppliveble statuie, suuh provision or puruun
therenf shail be inapplicable to the catent of such contlict. e

Section 8. Severability. In the event that any provision or portion of a provision of
this Azicle 9 13 Jelemiined o be wvalid, veud, ilegal or unenforceable, the remainde: of the
provissons of this Article 9 shall coniinue to be valid and ¢nforcesble and shall in o way he
affected, impaiced or invalidated.

Section 6. Nu Impairment, Nuthung in this Article 9 shail be construed to diminish,
limit or u‘npz:r any rights or defenses atinrded to afficers or ‘Urustzes hy common law, statute.
other pravisions of this Declaration of Trust, the Trust Bvlaws or otherwise, and the provisions

_o:‘ this Article 9 shail be deemed to be cunwlative thereto,

Section 7. Refercmecs. Retereacss in this Amicle 9 to Trustees or officers shall be
deemed 1o refer tg any person who b ur was 3 Trustee or officer of the Trist and any persen
who, while & Trustee or oticer of the Trust. 15 or was serving at the request of the Trust &5 &
directar, officer, pamoer, venturer, propnc or, trustee, cmplnyu agant or similar runct.c'nar)
of arother corporauc'l panneiship, junt ventute, sole proprictorship. trust, empioyee beneflt
plan or other enterprise.
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IN WITNESS WHEREQF, the undersigned, constituring all of the present Trustees of
Cabot Industrial Trust, have wach executed this Declaration of Truzt as Trustees, . _

i . . —
L .

;;_,f;-'.’ ) / e ’:: . oo T

” P A ! .ll.'/_l,.l i ~

“Ferdinand Celluredo-Mansfeld *

s .
. lf FI
ST St

Kohetl ¢ Patierson

— -

VIR L BTIAIA




MAYIR. BRCWN & PLATT 10-10-1997 10 13 BAGE 37s38 MBP-Chicago

STATE OF MASSACHUSETTS )

3
COUNTY OF SUFFOLK

oo
On the 'lm day ot Uctiber, 18997, bete 1o, ihe utidersigned. a notary public in and
fur Suffotk County, Massaichusers, persenatly appeared Ferdinand Calloredo-Mansteld., known
tir et b the person whose name o subsertbed & il whing nttumment and acknowledged that
ke executed the same for the purposes therein eontained .

CIN WITNISS WHEREGF. [ hercunto set my hand and ntficaal sl

(/\uq Chu &Q‘HLM&H
o/

Nntnr}l ublic

My commistion expires: M. Fakrtzo -
NOTARY PUBLIC
Wy Cormaon eapees Sect 20, 17

STATE OF MASSACHUSETTS

COUNTY OF SUFFOLK

On the r\i_{“ day of October, 1997, before me the undersigned. a notary public in and
for Suffcik County, Massachuseis, peisenally appeared Robert E. Patterson, Kiuwit Lo me w
be the penun whose name iy subscrbed to the within instrument and acknowledged that he
execuled the same for the purpeses therein contaned.

IN WITNESS WHERFOR, | Leretinto set iy lamd and offteml s ol

(i M e
\ulTPquu. -

My comnussion expires: ; .UM FobdZo
. NCOTARY PUBLIC . —

Wy Comraee eore ol 0.7

Swln A
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Ferdinand Colleredo Mznsfeld

Robent E. Puttersun
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dresy _ -

Cabot Partners Limited Pannesship
Two Center Plaza, Suite 200
Bustun, Mussuchusetts 02108

Cubut Pantners Limited Panncrshiﬁ :
Twu Center Plara, Suite 200 B
Bustun, Mussachusetts 02108 o
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DOCUMENT Cope ... BUSINESS CODE COUNTY _

Religious Close i Stack _Ksastach
Herging . Surviving
{Transferory : ‘ {Transferee} =

CODE AMOUNT  FEE RCMITIED ‘ S

10 _[Q_ Expedited Fee (New Name) ——
&1 - - Rec. Fee {Arts. of Inc.)
20 20®AF  Organ. & Capitalization - -
~——  Rec. Fee [Amendment)
Rec. Fee (Merger, Consoi.)
Rec. Fee {Transfer) .
66 —_ Rec. Fee (Revival} : *Change of MHame
—— . Ree. Fee (Dissolution) ' Change of Principal Office
75 _ Special Fee Change of Residant Agent
73 . Lertificate of Conveyance Change of Resident Agent
' Address
Resignation of Resident Agent
Desfgnation of fesideni Agent
and Resident Agent’s Address
. &nange of Business Codz

.-Recordation Tax
22 State Transfer Vax

lfl'HH

23 - Lecal Transfer Tax
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CABOT INDUSTRI.AL TRUST
DECLARATION OF TRUST

Cabot Industrial Truss, a Maryland real estate investment trust under Title 8 of the
Corporations and Associations Article of the Annatated Code of Maryland, desires to amend and
restate its Declaration of Trust as curmently in effect and as hercinafler amended. This Amended and
Restated Declaration of Trust of Cabot Industrial Trust (this “Declaration of Trust™) is made in
Chicapo, Hlinois, as of January 26, 1998,

The following provisions are all the provisivns of the Leclaration of Trust currently in effet
and as Frrelaiter amended.

RECITALS

I The trustees named on Schedule A hereto (the “Trustees™) desine 1o create a real estate
investrzont trust under the laws of the State of Marytand,

IL. The Trustees desine that this Trust qualify as a real estate investinent trust ("REIT") under
Sections 856 through 860 of the Intemal Revenue Code of 1986, as now in effect or hereafier
amended (the "Code™), and under Thle § of the Corporations and Associations Article of the
Annotated Code of Maryland, as amended (*Titlz 8™, .

I, ‘Fhe berefictal interest in this Trost shatl be divided into tansterable shares {"Shares™) of one
or mure classes evidenced by certiffentes.

DECLARATION

NOW. THEREFORE, the Trustees hereby declare that they assunie the dutics of Trustees
hereunder.

ARTICLE 1. THE TRUST

Section I Name, The name ol the trust created by this Peclaration of Trest is “Cabot
Industrial Trost™ (the *Trust™). So far as ny be practicable, leval and convenient. the affuics ufthe
Trust shall he condueied and tnnsacted under that name, which name shall refer 1o the Trust and not
to the Trustees individually or personally or to the beneticiaries or shareholders of the Trust, or to
any oflicers. emplayees or agents of the Trust,

Under cireumstances in which the Board of Trustees (the ~Board™) determines that the use
ol the name “Cabat Industrial Trust” is not practicable, legal or convenient, they may as appropriate
use thelr warnes with suitable reference to their trustes status, or some othet suitable desipnation. or
they may adopt another name under which the Trust may hold property or operate in any jueisdiction
which name shall not, 1o the knowledes ol the Doand, sefer to benelicianes or sharcholders of the

WML & D2TNR DR el i b




Trust. Lq,al title to all the properties subject from Lime to time to this Declantion of Trust shall be
Lt

waasivrred to, vested in and held by f= Trust in its own name, except that the Board shalf have
the power to'cause legal title to any property of this Trust o b= heid by and/or in the name of
. one or more of the Trustees, or any other person as nominee, on such terms, in such manner
ard with such powers as the Board may determine, provided that the interest of the Trust therein

ts appropriately protected.

“The Trust shall have the authority to operate under an assumed name or names in such state
orstates or any political subdivision therzof where it would not be legal, practical or convenient to
operate in the name of the Trust. The Trust shall have the authority to file such 2saumed

SESUNWG ndhie
certiticares er other instrunienis in such places as may be required by applicable faw 0 operate under
sazh assumed name or names, ’

S0 é-’ C""""é““{ -Sf-/
Section 2. Resident Agent. The name and address of the fesident agent «. the Trust in
the State of Maryland is The Corporation “Trust Incorporated, 32 Bakimore, Maryland

21202. The Trust may have such other offizes or places of business within or without the State of
* Maryland as the Board may from time to time determine.

Section 3 Nature of the Trust. The Trust is a REIT within the meaning of Title 8 The
partnership, limited parlnershlp. joint stocL ussomat:on or, eXcept as cuntemplated in Sccuon Iof

Article 8. a corporation. The sharcholders shall be beneficiaries in that capacity in accordance with
the rights conferred on them hereunder.

Scction 4. Purpose of the Trust. The Trust shall have all the powers granted to RELTs
generally by Title 8 or any successor statute and shall have such other and further powers as are not
inconsistent with and are appropriate to promote and attain the purposes of the T'rust as set forth in
this Declaration of TFrust. The purpose of the Trust is to invest in notes, bonds and other oblipations
secured by mortgages on real property and to purchase, hold, lease, manage. develop., sell, exchange,
subdivide and { improve real property and interests in real property, and in general, to canry on any

other lawful act in connection with the foregoing, including, without limitation or obllbauon
engaging in business as a real estate investment trust under the Code, and to have and exercise all
powers conterred by the laws of the State of Maryland on REITs formed under Title 8. and to do any
orall of the things herein set forth to the same extent as natural persons mt&.ht orcould do. The Trust .
may act as registered agent for service of process in anyjt.risdicﬁo.. wheie permiited on behalf of
any purinership for which it is a genenal partner. In addition, it is jutended that the business of the
Trust will be conducted so that the Trust will quahfy {so long as such quah!' cation, in the
opinion of the Board. is advantageous to the shareholders) as a REIT as defined in the Code.

. ARTICLE 2. SHARES

Section 1. Shures, Certificates of Beaeficinl Interest. The beneficial interest in the
. Trust shall be divided into shares of beneticial interest designated as Shares. with a par value of
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$0.01 per Share. Ownership of Shures shall be evidenced Ly certificates in such form as shall be
determined by the Board from time to time in accordance with the laws of the State of Maryland.
The owners of such Shares, who are the beneficiardies of the Trust, shall be designated as
sharcholders. The certificates shall be nepotiable and title thereto shall be transferved by assignment
or delivery in all respects as a stock certificate of a Maryland corporation. The total number of
Shares which the Trust has autiority 1o issuc is 150,000,000, provided that the Board may amend
this Declamtion of Trast, without shareholder consent, to increase or decrease the apggregate number
of Shares. or the number of shares of any class or series, that the Trust has authority to issue. The
Shares shall consist of common Shares and such ather types or classes of securities of the Trustas
thé Board may create and authorize from time to time and designate as representing a beneficial
interest in the Trust. The consideration paid for the issuance of Shares shaii be detemmined by the
Board and shall consist of money paid, tangible or intangible property, labor or scrvices actually
pert‘mmed. a pramissory note or other obligation for further payment or a contract for labor or
services to be performed. Shares shall not be issued until the full amount of the consideration ™
been received by the Trust. The Board may authorize Share dividends or Share splits, v without
consideration. All Shares issued hereunder shall be, when issued, fully paid, and no assessment shall
ever be made on thie sharehoiders. :

The Board may classify or reclassify any unissued Shares from time to time, in orie or mote
“classes or series, by setting or changiag the preferences, conversion or other ri5hts, voting powers,
restrictions. limitations as to dividends or distributions, quatifications or terms or conditions of
redemption of the Shares by filing articles supplementary pursuan to the applicable laws of the State
of Maryland. Except for Shares so classified or reclassified and any preferred Shares issued
hereunder, 21l other Shares shall be designated as ¢ommon Shares, each of which common Shares
shall be equal in all respects to every olhz.r common Share,

[f shares of one class of stock are classified or reclassified into shares of another class of
stock pursuant to this Section 1. the number of avthorized shares of the former class shall be
automaticathy decreased and the number of sheres of the latter ¢lass shall be automatically increased,
in each case by the number of shares so classified or reclassified, so that the aggregate number of
shares of stock of zll classes that the Corpomno'm has authority to issue shall not be more than the
total number of shures of stock set forth in this Section I.

The authority of the Board with respect to cach unissued series shall include, but not be
limited to, determination of the following: -

(a) The number of Shares constituting that series and the distinctive designation
of it series; -

(b) “The rate of dividends or distributions, iFany, and whether (and if so. on what
terms and conditions) dividends ur distributions shall be cumulative (and, if so. whether
unpaid dividends or distributions shall compound or seerue interest) or shall be puyable in
prefersace or in any other refation to dividends or distributions payable ont any other class
or clazses of Shares or any other series of preferred Shares:
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() Whether that series shail have vouing rights in addition to the voting rights
provided by law and. if 5o, the terms and extent of such voling rights;

(d) . Whether the Shares of that series shall be issti d with the privilege of
canversion or exchange and, if so, the teems and conditions of such conversion or exchange
(including, without limitation, the price or prives or the rate or rates of conversion or
exchange or any terms for adjostment thereof); :

(&) . Whether the Shares of that series may be redeeraed and, if so. the terms and
conditions on which they may be redeemed (including, without limitation, the dates on or
after which they may be redeemed and the price or prices at which they may be redeemed,
which price or prices may be dilferent in different circumsta 22es or at different redemption
dates):

H The amounts, if any, payable on the Shares in the event of volu.tary

* liquidation, dissolution or winding up of the Trust in preference of Shares of any other class

or series and whether the Shares of that series shall be entitled to participate generally in
distributions on the commeon Shares under such circumemnces;

{e) The amounts, if any, payable on the Shares of that series in the event of
involuntary liquidation. dissolution or winding up of the Trust in prefercnce of Shares of any
other class or series and whether the Shares of that series shall be entitled to perticipate
generally in distdbutions on the common Shares under such circumstances; :

(h)  Sinking fund provisions, if any. for the redemption or purchase of the Shares
of'that seriés (the term “sinking fund” being understood to'inelude any similar fund, however
designated): and

(i) Any other relative rights, preferences, limitations and powers of that series.

Section2.  Nale and Issuance of Shares. The {rust may from time to time issue or sell |

or centract to issue or sell Shares, including Shares held in its treasury, to such pary or partics and
for such consideration as is allowed by the aws of the $tate of Maryland, at such time or times and
on such terms as the Board may deem appropriate. In connection with any issuance of Shares, the
Board, in its discretion. may provide for the issuance of fractional Shares or may prowide for the
issuance of scrip for fractions of Shares and determine the terms of such serip. iacluding. without
limiting the genemlity of the foregoing, the time within which any such serip must be surrendered
in exchange for Shares and the ripht, if any, of holders of scrip upon the expiration of the tfime so
tixed, the right, ifuny, to feceive proponional distributions, and the aght, if'any, to redeem scrip for
cash. or the Board may. in its discretion, or if it determines, at the antion of cack holder, provide in
licu of serip for the adjustment of fractions of Shares in cash. Except as may be expressly provided
in the terms of any class or series of shares or in any agreement betwveen the Trust and any of its
sharchalders or as may othenwise be provided by contract, the shaecholders shall have no preemptive
rights of any hind whaisoever (including, but not Emited to, the right to purchase or subseribe for
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vr otherwise acquire any Shares of the Trust of any class. whethcr now or hereafler authorized, or
any securitics or obligations convertible into or exchangeable for, or any right, warrant or option to
purchase such Shares, wheiher or not such Shares are issued and/or disposed of for cash., property
or other consideration of any kind).

Section3.  General Nature of Shares. All Shares shall be personal property entitling
the sharehelders only to those rights providsd ia this Declaration of Trust, including any articles
supplementary filed with respect to such Shares. The legal ownership of the property of the Trust
and the right to conduct the business ol the Trust are vested exclusively in the Trust; the,
sharcholders shall have no interest therein other than benelicial interest in the Trusi conferred by
their Shares and shall have no right 1o compel any partition, division, dividend or distribution of the
Trust or any of its property. The death of a sharcholder shall not terminate the Trustor give his or

. ‘her legal representative any rights against other sharenotders, the Trustees or the Trust property,
except the right, exercised in aceordance with applicable provisions of the Bylaw _ o receive anew
certtficate for Shares in exchange for the certificate held by the deceased sharsholder.

Sectivn 4. Treasury Shares. The Trust may repurchase or etherwise aequire its own
Shares at such price or prices as may be determized by the Boaid, and for this purpose the Trust may
create and maintain such reserves as are deemed necessary and proper. Sharss issued hereunder and
repurchased or othenwise acquired for the account of the Trust shall not, so long as they belong to
the Trust, either receive dividends or distributions (except that they shall be entitled to receive
dividends or distdbutions payable in Shares of the Trust} or be voted at any meeting of the
shareholders. Such Shares may, in the discretion of the Board, be held in the treasury and be
disposed of by the Board at such time or times. to such party or parties and for such consideration
as the Board may deem appropriate or may be returned 1o the status of authorized but unissued
Shares in the Trust. .

Section 5, Transferzbility of Shares. Shares in the Trust shall be transferable (subject
to the provisions of Article 3 hereunder} in accordance with the procedure prescribed from tinte to
time in the Trust’s Bylaws. The persons in whose name the Sharcs are registered on the books of the
Trusi shall be deemed the absolute owners thereof and, until a transter is effected on the books of
the Trust. the Board shall not be affected by any notice, actual or constructive. of any teansfer. Any
issuance. redemption or transfer of Shares which would operate to disqualify the Trust as a REIT

. for purposes of Federal income tax purposes shall be null and void «b initio as provided in Article
3.

Section 6. Fractional Shares. The Trust may. without the consent or approval of any
sharcholder. issue fractional Shares, eliminate a fraction of @ Share by roundicg up or down toa full
Share, armange for the disposition of a fraction of a Share by the person entitled to it. or pay cash for
the fair value ol a fraction of a Share. ' ; .

Section 7. Divisions and Combinations of Shares. Subject o an express provisiott to
. the contrary In the terms of any class or series of beneticial interest herealter authorized. the Board
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of Trustees shall have the power to divide or combine the outstanding shares of any class or series
of beneficiz! interest, wilhout a vote of shareholders. - T : .

ARTICLE 3. RESTRICTION ON TRANSFER, ACQUISITION
"~ AND REDEMPTION OF SHARES -

Section t.  Definitions. For purpases of this Article 3, the following terms shall have the
following meanings: : S . ‘ S

"Beneficial Cwnership® shall mean gwmership of Shares by a Person ‘who would
be treated as an owner of such Shares either directly or constructively through the application of
‘Section 344 of the Code, as modified by Section 856(h) of the Code. The terms "Beneficial Owner.
"Beneficially Owns.” "Beneficially Own” and "Beneficially Owned" = *° have comrelative
meanings, : K =

"Charitabie Beneficiary™ shall mean an organization or organizations described in
Sections 170(bY1}A) and 170(c) of the Code and identified by thz Board as the beneficiary or
beneficiaries of the Excess Share Trust. )

"Debt" shall mean indebtedness of (a) the Trust or (b) Cabot Industrial
Properties. L.P., a Delaware limit:. ? partnership, or any pred=cessor thereof, ‘

"Excess Shares" shall have the mezning given to it in paragmaph (a) of Section 3 of

this Article 3. -

"Excess Share Trust"” shall mean the trust created pursuant 1o Section 15 of this
Article 3. ~=

Excess Share Trustec" shall mean a person, who shall be unaftiliated with the
Trust, any Purported Beneficial Transferee and any Purperted Record Transferee, identified by the
Board as the trustee of the Excess Share Trust, o

"Existing Holder™ shall mean (3} any Person who is, or would be upon the exchange
of Units, Debt or any security of the Trust, the Beneficial Owner of Shares in excess of the
Ownership Lirmit both upen and immediately after the closing of the Initial Public Offering. so long
2, but only so long as. such Person Beneficially Cwns or would, upon exchange of Units, Debt or
any sccurity of the Trust, Beneficially Own Shares in excess of the Ownership Limit and (b) any
Person to whom an Existing Holder Transfers, subject to the limitations provided in this Article 3.
Beneficial Ownership of Shares causing such transferee to Beneficially Own Shares in excess of the
Ownership Limit, '

"Existing Holder Limit" (a) for any Existing Holder who is an Existing Holder by’
virtue of elanse (a) of the definition thereof, shall mean, initially, the percentage of the outstanding
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Shares Benclicially Owned, or which would be Beneficially Owned upon the exchange of Units,
Debt or 2ny sccurity of the Trust, by such Existing Holder upon and immediately after the date of
the closing of the Initial Public Offering, and, after any adjustment purswant to Section 9 of this
Article 3. sha_ll mean such percentage of the outstanding Shares as so adjusted, and (b) for any
Existing Holder who brecomes an Existing Holder by virtue of clause (b} of the definition thereof,
shall mean. initially, the percentage of the outstanding Shares Beneficially Owned by such Existing =~
Halder ut the time that such Existing Holder becomes an Existing Holder, but in no event shall such
percentage be greater than the lesser of (i) tise Existing Holder Limit for the Existing Holder who
Transferred Beneficial Ownership of such Shares or, in the case of more than one transferor, in ao
cvent shali such percentage be greater than the smallest Existing Holder Limit of any transferring -
Existng Holder or (ii)} the ownership limitation if the Existing Holder is a Person other than a trust
qualitied under Section 401(=) of the Code and exempt Fom taxation under Section 501{a) of the
Code or a Govemmental Plan as descnibed in Section 414(d) of the Code and. afier any adjustment _ __
pursuant 1o Section 9 of this Article 3, shall mean such percentage of the outstanding Shares  so
adjusted. From the date of the Initial Public Offering until the Restriction Termination Date. the
Trust shall maintain and, upon request, make available to each Existing Holder, z schedule which
sets torth the then cuirent Existing Holder Limit for each Existing Holder,

"Initial Public Offering’" shall mean the sate of common Shares pursuant to the
Trust's first effective registration statement for commen Shares filed under the Securities Act of
1933, as amended. :

"Market Price” shall mean the last reported sales price reported on th. .~ow York
Stock Exchange for a particular class of Shares on the trading day immediately preceding the
relevant date, or if not then traded on the New York Stock Exchange, the last reported sales price
for such class of Shares on the trading day immediately preceding the relevant date as reported on
any cxchange or quotation systen over or ihtough which such class of Shares may be traded. or if
not then traded over or through any exchange or quotation system, then the market price of such
class of Shares on the relevant date as determined in good faith by the Board. .

"Ownership Limit™ shall initially mean 9.8%, in number of Shares or value, of the .
cutstanding Shares of the Trust, and after any adjustment as set forth in Section 10 of ihis Article
3. sha'l mean such greater percentage of the outstanding Shares as so adjusted. The number and
-value of the owtstanding Shares of the Trust shall be determined by the Board in good faith, which,
determination shall be conclusive for all purposes hereo!,

"Person"shall mean an individual, corporation, partrership. estute, trust (including
a trust qualitied urnder Section 401(a) or S01(eX17) of the Code). portion of a trust permanently set
astde for or to be used exclusively for the purposes deseribed in Section 642(c) of the Code,
association. private foundation within the meaning of Scction 50%a) of the Code, joint stock.
company or other entity: but does not include an undenwriter which participated in a public oftering
of Shares for a peried of 25 days following the purchase by such unlerwtiter of such Shares.
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MPurported Beneficial Transferee™ shall mean. with respect to any purported
Transfer which results in Excess Shares. as defined below in Section 3 of this Adiele 3, the
beneficial holder of the Shares, if such Transfer had been valid under Section 2 of this Article 3.

"Purported Record Transferee" shall meas, with respect to any purported Transfer
which results in Excess Shares, as defined below in Section 3 of this Article 3. the record holder of
the Shares, if such Transfer had been valid under Section 2 of this Article 3. -

"' Restriction Termination Date" shall mean the first day after the date of the Initial
Public Oﬁenng on which the Board determines that it is no longer in the best mterests of the Trust
to atiempt to, or continue to, qualify as a REIT.

"Transfer'shall mean any sale, transter, gift, assignment, devise or other disposition

‘of Shares (Including (a) the granting of any option or eatering into any agreem-.:t for the sule,
transfer or other disposition of Shares, (b) the sale, transfer, assignment or other aisposition of any
securities or rights convertible into or exchanpeable for Shares, but excluding the cxchange of Units,
Diebt or any security of the Trust for Shares and (c) any transfer or other dlsposmon of any intarest
in Shares as a resuli of a change In the marital status of the holder thereof), whether voluntary or
involuntary. whether of record, constructively v: beneficially and whether by operation of law or
ptherwise. The terms "Transfers” and "Transferred” shall have correlative meanings.

"Units" shall mean urits of limited partnership mtt:rcst in Cabot Industrial
Properties. L.P., a Delaware limited partnership.

Section 2. Ownership Limitation.

(@) Except as provided in Sections 12 and 20 of this Article 3. and subject to paragraph
{f) of this Section 2. from the date of the hiiifaf Public Oering untit the Restriction Termination
Date, no Person (other than an Existing Holder) shall Beneficially Own Shares in excess of the
Ownership Limit and no Existing Holder shall Beneficially Own Shares in excess of the E.\tsurq,
Holder Limit for such Existing Holder. -

(b) Except as provided in Sections 12 and 20 of this Arnticle 3. and subject to paragraph
(D) of this Section 2, from the date of the Initial Public Offering until the Restdction Termination
Date, any Transfer that, if effective, would result in any Peison (otber than an Existing Helder) -
Beneficially Owning Shares in excess of the Ownership Limit shall be void «b initio as to the
Transter of the Shares which would be otherwise Beneficially Owned by such Person jn excess of
e Ownership Limit and the intended transferee shall acquire no sights in such Shares.

(<) Except as provided in Sections 9 and 12 of this Anrticle 3. and subject to paragraph
() of this Section 2, from the date of the Initial Public Offering until the Restriction Termination
Duiz, any l'rmsﬁ.rt}m. ifeftective, would result in any Existing Holder Beneficially Owning Shares
in excess of the apphcablc Existing Holder Limit shall be void ob inirio as 1o the Transfer of the
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" Shares which would be othérwisc Bcncﬁcia!ly QOwned by such Existing Holder in excess of the
apnlicuble Existing Holder Limit; and such Existing Holder shall acquire no rights in such Shares.

() Subject to pamgraph (f) of this Section 2, from the date of the Initial Public Offering
until the Restriction Termination Date, any Transfer that. if effective, would result in the Shares
being beneficially owned (2s provided in Section 856(a) of the Code) by less than 100 Persons
(determined without reference to any rules of attribution) shall be void b initio as o the Transfer
of Shares which would be otherwise beneficially owned (as provided in Section 856{a) of the Coade)
by the transterce: and the intended transferce shall acquire no rights in such Shares.

{e)  Subject to paragraph (D) of this Section 2, from the date o¥the iniiui Fubiic Offering
untii the Restriction Termination Date, any Transfer that, if effectiv:, would result in the Trust being
"closely lield” within the meaning of Section 856{h) of the Code or otherwise failing to qualify as
a REIT (including, but not fimited to, Beneficial Ownership that would rest' in the Trust owning
(actuatly or constructively) an interest in a tenant that is described in Sectivn 836{(d)(2)(B} of the
Code iFthe income derived by the Trist from such tenant would cause the frust to fail to satisfy any
of the gross invome requircmients ui Section $36(c) of the Code). shall be void ab initio as t the
Transier of the Shares which would ciuse the Trust to be “closely held” within the meaning of
Section 856(h) of the Code or which we.id cause the Trust to [ail to gualify as a REIT: and the
intended transferee shall acquire no rights in such Shares. -

(f1  Nothing contained in this Article 3 shall preclude the settlement of any transaction

entered into through the facilities of the New York Stock Exchange. The fact that the settlement of

_any transaction oceurs shall not nepate the effect of uny other provision of this Article 3 and any

transfiree in such a transaction shall be subject to all of the provisions and limitaiions set forth in
this Article 3. .

Excess Shares.

Section 3.

(a) If, nowwithstanding the other provisions contained in this Anicle 3. at any time from
the date of the Initial Public Offering untif the Restriction Termination Date, there is a purported
Transfer or other change in the capital structure of the Trust (cxcept for a chunge resulting from the
exchange ol Units for Shares) such that any Person would Beneficially Own Shares in excess of the
applicable Ownership Limit or Existing Holder Limit (as applicable). then. except as otherwise

+ provided in Sectiens 9 and 12 of this Adicle 3. and subject to parapoph () of Section 2 ol this
Articie 3. the Shares Beneficially Owned in excess of such Ownership Limit or Existing Holder
Limit (rounded up to the nearest whole Share) <hall eonstiute "Excess Shares™ and be treated as
provided in this Article 3. Such designation and treatment shall be effective as of the close of
business on the business day prior to the date of the purported Transfer or change in capital structure
{except for a change resulting from the exchange of Units for Shares). o

b If, notwithstanding the other provisions contained in this Anicle 3, at any time adter
the date of the Initial Public Offering until the Restriction Termination Date. there is 2 purported

Transfer vr other change in the capital structure of the Trust (except for a chanye resulting ftom the
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exchunge of Units for $hares) which. if effective, weiild cause the Trust to become “closely held”
within the meaning of Section 856(h) ol the Code, then the Shares being Transferved which would
cause the Trust to be "closely held” within the meaning of Section 856(h) of the Code {rounded up
to the nearest whole Share) shall constitute “Excess Shares™ and be treated as provided in this
Article 3. Such designation and treanment shall be effective as of the close of business on the
business day prior to the date of the purported Transfer or change in capital structure (except for a
change resulting from the exchange of Units for Shares).

Section4.  Prevention of Transfer. If the Board or its designee shall at any time
determine in good faith that a Transfer has taken place in violation of Section 2 of this Article 3 or
that a Person intends to acquire or has attempted to acquire beneficial swmersilp (determined
without reference to any rules of attibution) or Beneficial Ownership of any Shares in violation of
Section 2 of this Article 3, the Board or its designee shall take such action as it deems advisable to
refuse to give effect 10 or to prevent such transfer, including, but not limited to, re?isinpg 1o give
effect 16 such Transfer on the books of the Trust or instituting proceedings to enjoin ~uch Transfer:
provided, however, that any Transfers or attempted Transfers in violation of parugeaph (b), {e). {d)
or (&) of Section 2 of this Article 2 shall automaticaily result in the designation and treatmnent
described in Section 3 of this Arntiele 3, irrespective of any action (or non-action) by the Board.

Section 5"  Notice to Trust. Any Person who acquires or attempts to acquire Shares in
violation of Section 2 of this Asticle 3. or any Person who is a transferee such that Excess Shares
result under Section 3 cf this Article 3, shall immediately give written notice or. in the event of a
proposed or attempted Transfer, shall give at least 15 days prior written notice to the Trust 6f such
event :md shall prmidc to the Trust such other information s the Truql may request in’or‘dcr to

Section 6.  Information for Trust. From the date of the Initial Public Offering 2nd until
the Restriction Termination Date: . ~ . oo e

(2)  every Beneficial Owner of more than 5% (or such other percentage, between
Y4 of 19 and 5%, as provided in the income tax regulations promalyated under the Code) of
the rumber or value of outstanding Shares of the Trust shall, within 30 days after January
I of cach vear. give written notice to the Trust stating the name and address of such
Beneficial Owner, the number of $hares Beneficiatly Owned. and a description of how such
Shares are held. Each such Beneticial Owner shal! provide to the Truss such additionad
information as the Trest miay reasonably request in order to determine the et"tu.t 11 any, of
such Beneficial Ownership on the Trust’s states as a REIT.

{b)  each Person who is a Beneficial Owiner of Shares and each Person (including

the shareholder of record) who is holding Shares fora Benelicial Owner shall provide to the

" “Trust in writing such information with respect to direct, indirect and constructive ownership
of Shares as the Board deems reasonably necessary to comply with the provisions of the
Code applicable to a REIT, to determine the Trust’s status as a REIT, to compiy with the
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requirements of any taxing author'sy ur govemnmental agency or 1o determine any such
compliance. .

Section7.  Gther Action by Board. Subject to paragraph (f) of Section 2 of this
Article 3. nothing contained in this Article 3 shall lirit the authority of the Board to take such other
action as it deems necessary or advisable fo protect the Trust and the interests of its shareholders by
preservation of the Trust’s status as a REIT; provided, however, that no provision of this Section

7 shall preclude the settlemext of any transaction entered into through the facﬂmes of the New
York Stock Exchange.

Section 8.  Ambizuities. In the case of an ambiguity in the application of any of the -
provisions of this Article 3, including any definition contained in Section 1. the Board shall have the
power tv determine the application of the provisions of this Arnticle 3 with respect to any situation
based on the facts known to it.

. Section 9. Modification of Existing Holder mes. The Existing Holder Limits may’
be mndd""‘ as follows: -

{a} Subject to the limitations provided in Section 11 of this Anicle 3. the Board may
grant options which result in Beneficial Ownership of Shares by an Existing Holder pursuant to an.
option plan approved by the Board and/or the shareholders."Any such grant shall increase the,
Existing Holder Limit for the affected Existing Holder to the maximum extent possible under
Section 11 of this Arlicle 3 to permit the Benetficial Ownership of the Shares issuable upon the
exercise of such aption.

thY  Subject to the limitztions provided in Section 11 of this Article 3. an Existing Holder
may clect L@ patticipate in a dividend reinvestment plan approved by the Board which results in
Beneficial Ownership of Shares by such panticipating Existing Holder and any comparable
reinvestment plan of Cabot Industrial Properries, L.P., a Delaware limited partnership, wherein those
E\:stm;, Holders holding Units are entitled to purchase additional Units, Any such participation shall
increase the Existing Holder Limit for the affected Existing Holder to the maximum extent possible

under Section 11 of this Article 3 to permit Beneficial Cwne r:.hlp of the f:.ha:es acquired asa n:'aull
of such participation.

(¢)  The Board shall reduce the Existing Holder Lindt forany Exist sting tiolder alter any
Fransfor penmitted in this Anticle 3 by such Existing Holdur by the percentage of the outstanding
Shares su Transferred or after the lapse (without exercise} of an option described in puagraph (2)
of this Section 9 by the percentage of the Shares thit the option, if exercised. would have

represented, but in either case no Existing Holder Limit shall be reduced to a percentage which i is
less than the Ownership Limil.

Section 10.  [ncrease or Decrease in Ownership Limit. Subject to the limiations
provided in Section 11 of this Article 3 and Section 4 of Anticle |, the Board may from time to time
increase or decrease the Ownership Limit: prosfded. however, that any deerease may only be made
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existing nsw that would require a decrease to retain REIT status, in which case such decrease shall
be effective immediately). ' ’

piospectively as to subsequent holdars (other than a decrease as a result of a retroactivie change in

Section I1.  Limitations on Chaftgcs in Existing Holder and Orsynership Limits.

(a}  Neither the Ownership Limit nor any Existing Holder Limit may be increased (nor
may any additional Existing Holder Limit be created) if, after giving effect to such increase {or
creation). five Beneficial Owners of Shares (including all of the then Existing Holders) could
Beneficially Own, in the aggregate, more than 49.9% in number or vatue of the outstanding Shares.

(by  Priorto the modification of any Existing Holder Limit or Ownesship Limit pursuant
to Section 9 or 10 of this Anticle 3, the Board may require such opinions of counsel, affidavits,
undertakings or agreements as it may deem necessary or advisable in order to det -"ne or ensure
the Trust’s status as a REIT. '

() No Existing Holdar Limil shall be reduced to 2 percentage which is ess than the
Qurnership Lunit, ' B

Section 12.  Waivers by Board.

12,1 Subject to Section 2(e) of this Article 3, the Board. upon receipt of a ruling from the
Internal Revenue Service or an opinion of counsel or other evidence satisfzctory to the Board and
upan at least 15 days written notice from 2 transferee prior (v the proposed T'ransfer which, if
consummated, would result in the intended transferee owning Shares in excess of the Ownership
Limit or the Existing Holder Limit. as the case may be, and upon such other conditions as the Board
may direct. may waive the Ownership Limit or the Existing Holder Limi, as the case may be. with
respect to such trensferee, : —

12.2 " Inaddition to waivers permitted under paragraph {a) above, the Board shall, sil'l'bjccl

to Section 2(e) of this Article 3, waive the Ownership Limit with respect to a Person if: (i) such |

Person submits to the Board information satisfactory 1o the Board. in its reasonable discretion.
demenstrating that such Person is not an individusal for purposes of Seetion 542(a}{2) of the Code
(determined taking into account Section 836(h)(3)(A) of the C ode}: {1i} such Person submits to the
Beard information satisfactory to the Board, in its reasonable diseretion, demonstrating that no
Person who is an individual for purposes of Section 342(a)2) of the Code (determined taking into
account Scetion 856(h}3XA) of the Code) would be considered to Beneticially Own Shares in
eveess of the Ownership Limit by reason of the ownership of Shares in excess of the Qwnership
Limit by the Person receiving the waiver prauted under this paragraph (b); (iii} such Person submits
ta the Board information satisfactory to the Board, in its reasonable discretion, demonstrating that
the ownership of Shares in excess of the Ownership Limit by the Person receiving the waiver
granted under this pamgraph (b} will not result in the Trust failing to qualify as a REFT: and
{iv ¥ such Person provides (o the Board such representations and undertakings. ilany, as the Board
may, in its reasonuble discretion, regquine to enstire that the conditions in clauses tin (i) and (iii)
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above are satisfied and wiil continue to be satisfied throughout the period during whick such Person

owns Shores in excess of the Ownership Limit pursuant to any waiver granted under this paragraph

(b). and such Person agrees that any violation of such representations and undertzkings or any

attempted violation thereof will result in the application of the remedies set forth in Section 3 of this

Article 3 with respect to Shares held in excess of the Ownership Limit by such Person (detcnmned
- without regard to the waiver granted such Person under this paragraph (b))

Section 13.  Legend. Each certificate for Shares shall bear substantialiy the following
legend: ‘

The securities represented by this certificate are subiect 1o resiictions on
transter for the purpose of the Trust’s maintenance of its status as a REIT
under the Internal Revenue Code of 1986, as amended. Except as otherwise
provided pursuant to the Declaration of Trust of the Frust, as amended ™ m

time to time, no Person may Beneficially Own Shares, more than (i} 9.8%0 of

the Company’s issued and outstanding Shares, or {ii) 9.8% ofthe tota] value
of such Shares. Any Person who altempts or proposcs to Beneficially Own
Sharcs in excess of the above limitations must notify the Trust in writingat ==~
least 15 days prior to such proposec or attempted Transfer. All capitalized
terms in this legend have the meanings defined in the Declaration of Trust of

the Trust, a copy of which. including the restrictions on transfer, will be sent
without charge to each sharcholder who so requests. If the restrictions on -
transfer are violated, the securities represerled hereby shall be designated

and treated as Excess Shares which shall be held in trust by the Excess Share
Trustee for the benefit of the Charitable Beneliciary. . -0

Instead of the foregoing legend, the certificate may state that the Trust will furnish a full
staternent about certain restrictions on tansferability to a sharcholder on request and without charge.

Section 14.  Severability. Ifany provision of this Article 3 or any application of any such
provision is determincd 10 be void. invalid or unenforceable by any court huving jurisdiction over

the issue. the validity and enforceability of the remaining provisions shall be affected only to the -

extent necessary Lo cuinply with the determination of such court.

Section 15. Trust for Excess Shares. 1pen any purperted Transfer ilut resuits in Excess

Shares pursuant to Scction 3 of this Article 3. such Excess Shares shall be deemed to have been

transterred to the Excess Share Trustee, as trustes of the Excess Share Trust for the exclusive benefit

ofthe Charitablc Benefi iciary. Excess Shares so held in trust shall be issued and outstanding Shares

of the Trust. The Purported Beneficial Transferse shall have no rights in such Excess Shares except
as provided in Section 18 of this Article 3. .

Scction 16. . Distributions on Excess $hares. Any distributions {whether as dividends,
distributions upon liquidation, dissolution or winding up or otherwise) on’Excess Shares shall be

. paid to the Excess Shire Trust for the benetit of the Charitable Beneficiary. Upon liquidation.
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dissolution or winding up, the Purported Record Transferee shall receive the lesser of (a) the
amount of any distribution made upon liquidation, dissolution or winding up or (b) the price paid
by the Purported Record Transferee for the Shares, or if the Purported Record Transferee did
not give value for the Shares, the Market Price of the Shares on (ke day of the event causing the
Shares to be held in trust. Any such dividend paid or distributiva paid to the Purported Record
Transferee in excess of the amount provided in the preceding sentence prior to the discovery by
the Trust that the Shares with respect to which the dividend or distribution was made had been
exchanged for Excess Shares shatl be repaid to the Excess Share Trust for the benefit of the
Charitable Beneficiary. : ’ o

"Section {7, Voting of Excess Shares. The Excess Share Trustee shall be eptitledgvete
the Excess Shares for the benefit of the Charitable Beneficiary on any matter. The Purported Record
Transferee shall have no voting rights with respect to shares held in the Excess Share Trust and,
subject to Maryland law, effective as of the date that Excess Shares have been transferred o ~ 2
Excess Share Trustee, the Excess Share Trustee shall have the authority (at the Excess Share
Trustee’s sole discretion) to (i) rescind as void any vote cast by a Purported Record Transferes prior
10 the discovery by the Excess Share Trust that Excess Shures have been transferred to the Excess
Share Trustee and (i) recast such vole in accordance with the desires of the Excess Share Trustee
acting for the benefit of the Charitable Beneficiary; provided, however, that if the Company has
already taken irreversible trust action. then the Excess Share Trustee shall not have the authority to
reseind ard recast such vote, Notwithstarding the provisions of this Article 3, until the Excess Share
“Frust has received notification that Excess Shares have been transferred into a Excess Share Trust,
the Excess Share Trust shall be entitled to rely on its share transfer and other shareholder records
for purposes of preparing lists of shareholders entitled to vote at meelings, determining the validity
and authority of proxies and otherwise conducting votes of shareholders. The owner of the Excess
Shares sholl be deemed to have given an ievocable proxy to the Excess Share Trustee to vote the
Excess Shares for the benetit of the Charitable Beneficiary. :

Section 18, Non-Transferability of Excess Shares. Excess Shares shali be transferable
only as provided in this Section 18. At the direction of the Trust, the Excess Share Trustee shall
transfer the Shares held in the Excess Share Trust to a person whose ownership of the Shares will
not violute the Ownership Limit or Existing FHoider Limit. Such transfer shall be made within 60 ~
days after the latest of (x) the date of the Transfer which resulted in such Excess Shares and (y) the
date the Board determines in good faith that a Transfer resulting in Excess Shares has occurred. if
the Trust does not receive a notice of such Transfer pursuant to Section 5 ol this Article 3. If such
a tmnsfer is made, the interesi of the Charitable Beneliciary shall terminate and proceeds of the sale
shall be payable to the Purported Record Transferee and to the Charitable Beneficiary, The -
Purported Record Transferce shall receive the Texser of (a) the price paid by the Purported Record
Transferee for the Shares or, if the Purported Record Transteree did not give value for the Shares,
the Murket Price of the Shares'on the day of the event causing the Shares to be held in trust, and (b)
the price received by the Excess Share Trust from the sale or other disposition of the Shares, Any
proceeds in excess of the amount payable 1o the Purported Record Transferee shall be paid to the
Charitable Beneficiary. Pror to any transfer of any Excess Shares by the Excess Share Trustee. the
Trust must have waived in writing its purchase rights undor Section 19 of this Article 3. It is
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expréssiy understood that the Purported Record Transferee may enforce the pro{'isiegg_qf this
Section 18 against the Charitable Beneficiary. | o

IF any of the :oregoing restrictions on transfer of Exeuss Shares is determined to be void,
invalid or unenforceable by any cowrt of competent jurisdiction, then the Purported Record
Transferee may be deemed, at the option of the Trust, to have acted as an agent of the Trust in
aequiring such Excess Shares and to hold such Excess Shares on behalf of the Trust, -

Section 19, Call by Trust on Excess Shares. Excess Shares shuti be deemed 10 have been
offered for sale to the Trust, or its designee, at a price per Share equal to the lesser of (a) the price
per Share in the transzction that created such Excess Shares {or, in the case ol a devise, #ift or othér
masavciion in which no value was given for such Excess Shares, the Market Price at the time of such
devise._ gift or other transaction) and (b) the Market Price of the common Shares andor prefemed
Shares to which such Excess Shares relates on the date the Trust, or its designee, acceptsss.. offer
(the “Redempiion Price™). The Trust shall have the right to accept such offer for a period 045 Jdays
after the later of (x) the date of the Transfer which resulted in such Excess Shares and {¥} the date
the Board determines in good faith that a Transfer resufiing in Excess Shares has ovcured, if the
Trust does not receive a notice of such Transfer pursuant to Sectien 5 of this Article 3 but in no
event later than a permitted Transfer pursuant 1o and in compliance with the terms of Section 18 of
this Article 3. Unless the Board determines that it is in the interests of the Trust to make eartier
payments of all of the amount determined as the Redemption Price per Share in accordance with
the preceding sentence, the Redemption Price may be payable at the option of the Board at any
time up to but not fater than one year after the date the Trust accepts the offer 16 purchase the
Excess Shares. In no event shall the Trust have an obligation to pay interest to the Purported
Record Transferee. : : : T T

Section 20.  Underwritten Offerings. The Ownership Limit shall not apply to the
acquisition of Shares or rights, vptions or warrants for, or securities convenible into, Shares by an
underwriter in a public offering. provided that the underwriter mukes a timely distribution of su¢h
Shares or rights. options or varrants for, or securitics convenriible into, Shares.

'ARTICLE 4. SHAREHOLDERS

Section 1. Sharcholders’ Meetings. There shall be an annual meeting of the
sharcholders to be held at such (ime and place, either within ur without the State of Mantand, as the
Baard shell prescribe in accordance with the Trust's Bylaws. at which Trustees shall be elected or
reelected und any other proper business may be conducted, The annual meeting of sharcholders shall
be held atier delivesy of the annual report, at a cenvenient locativn and wpon proper notice, Special
meetings of sharcholders may be called by a majerity of the Board, or by any executive officer of
the Trust. end shall be called upon the written request of sharcholders hwlding in the aggrepate not
less than - senty-five percent of the outstanding Shares ol the Trust entitled to vote at such mecting
in the menner provided in the Bylaws. It there shall be no Trustees, the officers of the Trust shall
promptly call a spectal meeting of the sharcholders tor the cleetion of suceessor Trustees, Written
or printed notice stating the place, date and hour of the sharcholders’ meeting and, in the case of'a
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special meeting. the purpose or purposes for which the mecting is called. shall be delivered rot less
than 10 nor more than 60 days before the.day of the meeting either personally or by mail. by orat
the direction of the Board or any officer or person calling the meeting, 1o each shareholder of record
entitled 1o voie at such meeting. No other business than that which is stated in the call for a special
meeting shall be considered at such meeting.

Holders ¢f a majority of the outstanding Shares entitled to vote at any meeting represented
in person or by proxy shall constitute a quorum at any such meeticg, Whenever any action is to be
taken by the shareholders, it shall, except as otherwise authorized or required by fuw or this
Declaration of Trust or the Bylaws, be autherized by a majority of the votes cast at a mactmg_. of

" shareholders by holders of Shares entitled to vote thereon.

- Section 2. Voting. Subject to the provisions of any class or series of shares then
outstanding. at each meeting of the sharcholders, each shareholder entitled to vote « - i have the
right to vote, in person or by proxy, the number of Shares of the Trust owned by him and entitled
to vote on each matter on which the vote of the shareholders is tuken. In any election in which more
than one vacancy for the position of Trustee is to be filled, each sharcholder may vote the number
of Shares of the Trust owned by him and entitled to vote on the election of Trustees for each such
vacancy to be filled. There shall be no right of cunndative voting. Subject to the provisions ol any
class or series of shares then outstanding. cach outstanding common Share shall be entitled 1o one
voie on each matter submitted to a vote at a meeting of shareholders, and the sharcholders shall be
entitied to vote only on the following matters: (a) election and removal of Trustees &s provided in
Article 5; (b) amendment of the Declaration of Trust; (¢) termination of the Trust as provided in
Section 1 of Anticle 6; (d} meruer or consofidation of the Trust, orthe sule or disposition of
substantialiy all of the Trust Property, as provided in Section 2 of Arnticle 6: and (&) such other
matters with respect to which the Board of Trustees has adopted a resolution declaring that a
proposed action is advisable and directing that the matter be submitted to the shareholders for
approval or ratification. Except with respect to the foregoing matters, no action taken by the
shurcholders at any meeting shall in any way bind the Board of Trustees, ‘ S

Scction 3. Distributions. The Board may from time to time authorize such dividends
or distributions in cash, property 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 pay such dividends and distributions as shall be necessary for the Trust to qualify as a REIT
urler the Code (so leng as such qualification. in the opinion of the Board. is in the best interests of
the sharcholders)y: however, shareholders shall have no right to any dividend or distribution untess
and until declared by the Trust, The exercise of the powers and rights of the Board pursuant to this
Section 3 shall be subject to the provisions of any class or series of Shares at the time outstending.
The receipt by any person in whose name any Shares are repistered on the records of the Trust or

by his or her duly authorized agent shall be a sutlicient discharge for a!l dividends or distributions
payable or deliverable in respect of such Shares and from all linbility with respect to the application
thereot. : -
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" Scctiond. Report to Sharcholders, The Trust shall prepare an annuai report to the
extent and in the manner required by applicable law, -

Section 5. Nenliability and Indemuification of Shareholdess. Shareholders shall not
be personally or individually liable in any manner whatsoever for any debt, act, omission or
obligation incurred by the Trust or the Trustees and shall be under no obligation to the Trust or its
creditors with respect to such Shares other than the obligation to pay to the Trust the fult amount of
the consideration for which 1he Shares were issued or to be issued. The shareholders shall not be
liable to assessment and the Board shall have no power to bind the shareholders personally. The
Trust shall indemnify and hold each shareholder harmless from and against a!l claims and liabilities.

whether they proceed to judgment or are settled or otherwise brought to. 2 conclusion, 1o which such -

shareholder may become subject by reason of his or her being or having been a sharcholder, and
shall rzimburse such shareholder for all legal and other expenses reasonably incurred by him or her
in connection with any such claim or liability; providad, however, that no such sharcholdi -~ali be
indemnitied or reimbursed if such claim, obligation or linbility is finally adjudged by a competent
-court of law to have arisen out of the shareholder's bad frith, willful misconduct or gross negligence;
and provided, further. that such shareholder must give prompt notice as 1o any such clims or
linbiiitics or suits and must take such action as will permit the Trust to conduct the defense thereof,
.The rights aceruing to a shareholder under this Section o shall not exclude any other right to which
stch sharcholder may be lawfully entitled, nor shall anything contained herein restrict the rigkt of
the Trust to indemnify or reimburse a shareholder in any appropriate situation even though not
specifically previded herein; provided, however, that the Trust skall have no liability to reimburse
shareholders for taxes assessed against them by reason of their ownership of Shares. nor for any
losses suffered by reason of changes in the market value of securities of the Trust. Mo amendment
16 this Deciurntion of Trust increasing or enlargirg the liability of the shareholders shall be made
without the tnanimous vote or written consent of all of the shareholders. : -

Section 6. Neonlizhility. The Board shall use every reasonable means to assure that all
persons having dealings with the Trust shall be informed that the private property of the
shareholders and the Board shall not be subject to claims against and obligations of the Trust to any
extent whatever. The Trustees shall cause to be inserted in every written agreement. undertaking or
obligztion made or issued on behalf of the Trust. an appropriate provision to the effect that the ™
shareholders and the Trustees shall not be pursonally liable thereunder, and that all parties concemed
shall look solely to the Trust property for the sarisfaction of any claim thereunder. and appropriate
neference shall be made to this Declaration of Trust. The omission of such a provision from any such
agreement. undertaking or oblipation, o the tailure 1o use any other means of giving such notice,
shall not. however, render the shareholders or the Trustees personally liable. -

Section 7. Declaration and Bylaws. All sharcholders are subject to the provisions of”
the Declaration of Trust and the Bylaws of the Trust. ' . .
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) ARTICLE 5. THE TRUSTEES

Section 1. Number, Terms, Quatification, Compensation and Names of Trustces.
The Board shal! be comprised ef not less than three nor more thon fitieen Trustees. The number of
Trustees shal] be detenmined from time 10 time by resolution of the Board. Except for the initial
terms of Class | and Class 11 Trustees, as set forth o Schedule A hereio, the term of officg of each
Trustee shall be three years and untit his o7 her successor Is duly elected and qualifics. Trustees may
succeed themselves in oflice. Trustees shall be individuals who are at least 21 years old and not
under legat disability. No Trustee shall be required to give bond, surety or security to secure the
pefformance of his or her duties or obligations hereunder, Whenever a vacancy in the Board shall
uceur. until such vacancy is filled as provided in Section 3 of this Article 3, the Trusicss ox Truslee
continuing in office, regardiss of their number. shall have all the powers granted to the Trustees and
shalt discharge alf the duties imposed on the Trustees by this Declaration of Trust. The Trustees
shall receive such foes for their services and expenses as they shalf deem reaserble and proper.
Immediately after the closing of the Initial Public Offering (assuch term is defines wa *.ticle 3),and
at all times thereafier in ficcordance with Scction 3 of this Aricle 3. 2 myority of the Frustees
comprising the Board (*Independent Trustees™) shall not be officers or employees of the Trust.

The Board shall be divided inte three clusses, designated Class I. Class H and Class lII. Each
class shall consist, as nearly as may be possible, of one-third of the total number of Trustees
comprising the entire Board. The initial Class [ Trustees shall be elected for a one-year term, the
initial Class Il Trustees for a two-year term and the initial Class 11 Trustees for a three-year term.
At each succeeding annual meeting of shareholders, beginning with the annual meeting in 1995,
successors 1o the class of Trusices whows ter expires at that annual meeting shall be elected fora
three-year term. I the authorized number of Trustees is changed. any increase or decrease shall be
apportioned amony the classes so as to maintain the number of Trustees in each class as nearly equat
as possible, and any additional Trustee of any class elected to fifl a vecancy resulting from an
increase in such class, subject to Section 3 of this Article 5. shall hold office for 2 term that shail
coincide with the remaining term of that class. but in no case shall a decrease in the number of
Trustees shorten the term of any incumbent Trustee, A Trustee shall hold office until the annual
meeting for the year in which his or her term’expires and until his or her successor shall be elected
and shall qualify. subject, however, to prior death, resignation or removal from office. A majority
of the entire Board shall constitute a quorem $or the tansaction of business, provided that, if less
than a majority of the Bourd are present at any meeting, a majority of the Trustees present may
adjoum the meeting trom time to time without further notice. and provided further that, if, purseant
io this Deciaration of Trust or the Trust Bylaws. the vote of a majority of a particular group of
Trustees is required for uetion. a quorum must also include & majority al such proup.

Section2.  Resignation, Removal and Death. A Trustee may resign at any time by
yiving written notice thereof in recordable form 1o the other Frustees at the principat oftice of the
Trust, The acceptance of a resignation’ shatl not be necessany 1o make it effective. A Trustee may be
removed with or withedt cause at any time by the affivmaive vote of two-thirds ot all the votes
entitled to be cas. penerally for the election of trustees (which action shall be taken only by vote at
a meeting (including a special meeting cabled for such pumpoese) and nat by authorization without a
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meeting, notwithstanding anything to the contrary in Section 4 of this Asticle 5). Upon the
resignation or removal of any Trustee, he or she shall execute and deliver such documents and
. render such accounting as the remaining Trustees shall require and shall thereupon be discharged
as Trustee. Upon the incapacity or death of any Trustee, his or her status as a Trustee shall
immediately terminate and his legal representatives shall perform the acts set forth in the preceding
sentence. . ‘

Section 3. . Vacancies. The resignation, removal or death of any or all of the Trustees

shall not terminate the Trust or affect its continuity. During a vacancy, the remaining Trustee or
“Trustees may exercise the powers of the Board hereunder. Whenever there shall be a vacancy or
vacancies on the Board, such vacancy or vacancies shall be flled in the manner prescribed in the
second paragraph of this Section 3. - :

Any vacancy on the Board for any cause other than an Increase inth  <umber of Trustees
shall be filled by a majority of the remaining Trustees, even if less than 2 quorum, or by a sole
remaining Trustee, Any vacancy created by an increase in the number of Trustees shall be filled by
a majority of the entire Board. [ndependent Trustees shall nominate replacements for vacanc’s=
among the Indcpendent Trustees' positions. In the event that, after the closing of the Initial Public
Offering (as.such term is defined in Article 3), a majority of the Board ar¢ not Independent Trustees
by reason of the resignation or remaval of one or more Independent Trustees or otherwise, the
remaining Independent Trustees (or, if there are no Independent Trustees, the remaining members
of the Board) shal] promptly elect that number of Independent Trustees necessary to Cause the Board
1o include a majority of Independent Trustees. Any Trustee elected to fill a vacancy as provided
herein shall hold offic» until the next annual meating of sharcholders. A Trustee elected at an annual

meeting of shareholders to fill a vacancy shall have the same remaining term as that of his or her
predccessur. T

Section 4. Actions by and Meetings of Trustees. The Trustees may act with or without
a meeting. Except as otherwise provided hersin, any action of a majority of Ttustees present at a
duly convened meeting of the Board shall be conclusive and binding as an action of the Board. A
quorum for meetings of the Board shall be 2 majority of all of the Trustees in office, provided that,
if less thar a majority of such Trustees are present at any meeting, a maiority of the Trustees present
may adjourn the meeting from time to time without further notice, and provided further that, if,
pursuant to this Declaration 6f Trust or the Bylaws, the vote of a majority of a particular group of
Trustees is required for any action, 2 quorum must also include a majority of such group. Action =
may be taken withvut & ineeling only by unanimous consent of all of the Trustees in office and shall
be evidenced by a written certificate or instrument signed by all of the Trustees in office. Meetings
may otherwise be called. held and conducted in the manner prescribed by the Trust Bylaws. Any
action tzken by Trustees in accordance with the provisions of this Section 4 shall be conclusive and
binding on the Trust, the Trustees and the sharcholders, as an action of all the Trustees, collectively,
* and ol the Trust. Any deed. mortgage, evidence of indebiedness or other instrument, agreement or
document of any chameter, whether similar or dissimilar, executed by one or more of the Trustees,
when authorized at 2 meeting or by written authorization without a meeting in accordance with the
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provisions of this Section 4, shail be valid and binding on the Trustees, the Trust and the
shareholders, '

Section5.  Authority of Trustees. Subject to any express limitations contained in this

Declaraizon of Trust or the Trust's Bylaws, (z) the business and attairs of the Trust shall
under the direction of the Board and (b} the Board shall have
control and authority over any and all property of the Trust.

be managed
full, exclusive and absolute power,

Section 6. Powers of Trustees, The Trustces shall have ali the powers necessary,
convenient or appropriate to effectuate the purposes of the Trust and may take any action whicl, .hey
deem necessary or desirable and proper to carry oul such purposes. The Board may take any-action

-asin its sole judgtnent and discretion is AECESsary or appropriate ta conduct the business and alfairs
of the Trust. The Declaration of Trust shall be construed with the presumption in favor of the grant
of power and authority to the Board. Any construction of the Declaration of Trust - determination
made in good faith by the Board concerning its powers and authority hereunder shail be conclusive.
The enumeration and definition of particular powers of the Trustees included in the Declaration of
Trust or in the Bylaws shall in no way be limiited or restricted by reference 1o or inferchice from the
t2rms of this or any.olher provision. of the Declaration of Trust o the Bylaws or construed or
deemed by inference or otherwise in any manne: io exclude or limit the powers conferred u pon the

Board or the Trustees under the general laws of the State of Maryland ar any other applicable Jaws.

Subject to the limitations contained in Article 1, and in addition to all other powers and

authority conferred by (his Declaration of Trust or by law, the Trustees' powers in the name and on
behalf of the Trust shall include the following: -

(a) To purchase, acquire through the issuance of Shares in the Trust, obligation= af the
Trust or otherwise, and to mortgage, seli, acquire, lease, hold, manage, improve, lease to others,
option. exchange, release and partition real estate interests of cvery nature, including frechold,
leasehold, mortgage, ground rent and other interests therein; and to ereet, construct, alter, repair,
demolish or otherwise change buildings and structures of every nature; '

(d}  To purchase, acquire through the issuance of Shares in the Trust. obligations of the
Trust or otherwise, option, sell and exchange stacks, bonds, notes. certilicates of indebtedness and
securittes of every nature:

(€)  To purchase, acquire through the issuance of Shares in the Trust, obligations of the
Trust or otherwise, mortgage, sell, acquire. lease, hold. manage, improve. feuse to others, option and
exchange personal property of every nature: . L - =

(d)  Tohold legal title to property of the Trust in the name of the Trust or in the name of
any ether person as nomiriee for the Trust. without disclosure of the interest of the Trust thereing

(c) To borrow money for the purposes of the Trust and to give notes or other negotiable
“or noancgotiable instruments of the Trust therefor: to enter into other obligations or guanmiee the -
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" obligations of others on behalt of and for the purposes of the Trust; and to morigage or pledge or
cause W be morgaged or pledyed seal amd personal property of the Trust (o secure such notes,
debentures, bondy, instrumcnts or other obhigations; :

th To fend money on hehalfof the Truse and to tavest the funds of the Trust; ,

) locreate resene funds for such purposes as they deem advisable:

th} o depusit funds of the Trust in hanks and other depositories without regard to
whether such accounts will draw nterest,

i) Te pay taxes and asesments imposed on or chargeable agoinst the Trust by virtue
of or ansing out of the exintence. property, business or activities of the Trust:

i} To purchase, inue, sell or exchange Shares of the Trust as provided in Athele 2 __

B To exercise with respect to property of the Trust, all cptions, privileges and rights,
whethes to voie, asschi, subsribe of convert, of of any other nature: to grant proxies; and to
perticipate in and accept securities issued under any voling trust agreement;

] To participate in any reorganization, reodjustment, consolidation, merger, dissolution,
sale or purchase of assets, lease or similar proceedings of any corporation. panaership or otier
organization in which the Trust shall have an interest and in connection therewith to delegate
discretionary powers o any roTEaRiZatiun, protective of similar commitiee and to pay assessments.
and other expenses in connection therewith: :

tm)  To engage or employ sgents, representatives and employees of any nature, or
independent contractors. including. without limiting the gederality of the foregoing. transfer agents
for the transfer of Shares in the Frust, registrars. undenwriters for the sale of Shares in the Trust,
independent certified public accountants, attomneys at law, appraisers and real estate agents and.
brokers: and to delegate to one or more Trustees, agents, representatives, employees, independent
contracters or other persons such powers and duties as the Trustees deem appropriate;

(n)  Todetermine conclusively the allocation between capital and income of the receipts,
holdings. expenses and disbursements of the Trust, regardless of the allocation which might be

considered uppropriate in the sbsence of this provision: - -

(@)  Todetermine conclusively the value from time to time and (0 revalue the real estate,
securities and other property of the Trust by means of independent appraisals: : -

(p)  Tocompromise or settle claims. quistions, disputes and controversies by, against or
affecting the Trust: . ' : .o

(@) To solicit proxics of the sharcholders: - 7 - -
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{r) - Toadop*a fiscal year for the Trust and to change such fiseal year;
(s) To adopt and use a seal;

Q) To merge the Trust with or into any other trust or corporation in secordance with the
laws of the State of Maryland;

(v}  To deal with the Trust property in every way. including joint veniures, par nerships
and any other combinations or associations. that it would be fawful for an individualw dead with the
same. whether similar to or different from the ways specificd herein: - .

. (v To determine whether or not, at any time or from time tu time. tv attempl O cause
the Trust to qualify for taxation as a REIT; -

(W) To make, adopt, amend or repeal Bylaws containing provisions relating to the
business of the Trust. the conduct of its affairs, its rights or powers amd the righls or powets of'its
shareholders, Trustees or officers not inconsistent with law or this Declaration of Trust;and ~

(x)  Todo all such other acts and things as are incident to the foregoing and to exercise
all powers which are necessary or useful to carry on the business of the Trust. to promote any of the
purposes of the Trust and to carry out the provisions of this Declaration of Trust. T

Section 7. Trustees' Right to Owa Shares in Trust. A Trustee may acquire, hold and
dispose of Shares in the Trust for his or her individual account and may exercise all rdghts of &
shareholder to the same extent and in the same manner as if he or she' were nota Trustee. - '

Section 8. Related Party Transactions. Subject to the provisions of Section 4 of
Article 1 and to any restrictions in this Declaration of Trust or adopted by the Board in the
Bylaws or by resolution, the Trust may enter into any conract or transaction of any kind
(including, without limitation, for the purchase or sale of property or for any type of services,
including those in connection with underwriting or the offer or sale of securities of the Trusty
with any person, including any Tnistée, officer, employee or agent of the Trust or any person
affiliated with a2 Trustee, officer, employee or agent of the Trust. whether or not any of them
has a financial interest in such transactian, ‘

Scction 9. Persons Dealing with Trustees. No corporatien, persen. transfer agent or
other party shall be required to examine or investigate the trusts. terms or conditions contained in
this Declaration of Trust or otherwise applicable to the Trust: and no such corporation, person,
transfer agent or other party dealing with the Trustees or with the Trust or Trust property and assets
shall have any obligation with respect to the application of any money or propery paid or delivered
to any Trustee, or nominee, agent or representative of the Trust or the Trustees. A centilicate
executed by or on behalf of the Trustees or by any other duly authorized representative of the Trust,
delivered to any person or party dealing with the Trust of Trust property and assets, er, il relating
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to redl property. recorded in the deed records for the county or distict in which such real property
Ties, certifying as to the identity and authority of the Trustees, agents or representatives of the Trust
for the lime being. or as to any action of the Trustees or of the Trust, or of the sharcholders. or as
1o any other fact affecting or relating to the Trust or this Declaration of Trust, inay be treated as
conclusive evidence thereof by all persons dealing with the Trust. No provision of this Declaration
of Trust shall diminish or affect the obligation of the Trustees and every other representative or
agent of the Trust to deal fairly and act in good faith with respect to the Trust and the sharcholders
insofar as the relationship ar. accounting among the parties to the Trust is concered: but no third
party dealing with the Trust or with any Trustee. agent or representative of the Trust shall be obliged
or required 1o inquire into, investigate or be responsitle for the discharge and performance of such
fiduciary obligation. : '

Section 10, Administrative Powers of Trustees. The Trustees shall have power to pay
the expenses of organization and administration of the Trust. inciuding all legal and other -penses
in connection with the preparation and carrying out of the plan for the formation of the { rust, the
..acquisition of properties thereunder and the issuance of Shares thereunder; and to employ such
officers. experts, counsel, managers, salesmen. agents. workmen, clerks and other persons as they
think best. : L

Scction 11.  Proposal of Amendments. Notwithstanding anything in this Declaration of
“Trust to the contrary. no amendment to Section 1, 3, 8 or 11 of this Article 5 or Section 2 of Article
7 shali be deemed to have been proposed by the Boaed for approval by the shareholders unless and
unti] such proposed amendment has been approved by a maiority of the Independent Trustees.
Nothing contained in this Section 11 shall be construed as a condition to or a limitation on the right
of the shareholders to amend any Scction of this Declaration of Trust by action taken independent
of the Board in accordance with Title 8. ‘ o

ARTICLE 6. DURATION AND TERMINATION OF TRUST

Sectinn 1. Termination of Trust. The Trust may be termitated at any time by a vole
or writlen consent of the holders of two-thirds of the outstanding Shares of all classes. -

la connection with any termination of the Trust. the Board, upon receipt of such releases or
indemnity as they deem necessary for their protection, shall: -

ia) Sell and convert imo cash the property of the Trust and distribute the net proceeds
among the sharcholders ratably: or

th Convey the property of the Trust to one or more 'persuns. entities, trusts or
corporations for consideration consisting in whole or in part of cash. shares of stock. or other
properts of any kind, and distribute the net proceeds among the sharcholders ratably, at valuations
fixed by the Board, in cash or in kind, or partly in cash and partly in kind: provided that the proposal
1o proceed as described in this clause (b) shatl have been approved in writing by sharcholders
helding two-thirds of the Shares issued and outstanding. o :
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Upon termination of the Trust and disiribution 1o the shareholders as herein provided, a
mzjority of the Trustess shall exacute and keep among the records of the Trust an instrument in
writing setting forth the fact of such termination, and the Trustees shall thereupon be discharged
from all further liabilities and dutjes hereunder, and the right, title and interest of all shareholders
shall cease and be canceled and discharged. - )

Section 2. Merger. The Trustees shall have the power to (z) merge the Trust into
another entity, (b) consolidate the Trust with one or more other entities into a new entity or (c)
sell or otherwise dispose of zll or substantially all of the assets of the Trust; provided that such
action shall have been approved, at a meeting of the shareholders called for the purpose, by the
affirmative vote of the holders of not less than two-thirds of the Shares then outstanding and
entitled to vote thereon. : )

Section3.  Duration of Trust. Subject to possible earlier termination in he..ordance with
the provisions of this Article 6, the duration of the Trust shall be perpetual or, i any jurisdiction in
which such duration is not permitted, then the Trust shall terminate on the latest date permitted by
the law of such jurisdiction. ' '

Section4. ©  Organizationas 2 Corporation. Whenever the Board deems it in the best
interests of the shareholders that the Trust be organized as 2 corporation under the faws of any state,
the Board shall have full power to organize such corporation, under the laws of such state as it may
consider 2ppropriate, in the place and stead of the Trust without procuring the consent of any of the
sharchoiders, in which event the capital stack of such corporation shall be and remain the same as
fixed under this Declaration of Trust and the shareholders shall receive and accept stock in such
corporation on the same basis as they hold Shares in the Trust. )

ARTICLE 7, AMENDMENTS

Section 1. General. The Trust reserves the right from time to time to make any
amendment to this Declaration of Trust, now or hereafter authorized by law, including any
amengment altering the terms or contract rights, as expressly set forth in this Declaration of Trust, -
of any outstanding Shares,

Section 2. Amcendment by Shareholders. Except as provided in Section 3 of this-
Article 7. this Declaratinn of Trust may be amcnded only by the affimative vote or written consent
of the holders of at least a majcrity of the Shares entitled to vote thereon.

Scction 3. Amendmert by Trustees. The Trustees by a two-thinds vote and without any
action by the sharcholders may amend provisions of this Declaration of Trust front time to time 1o
qualify as a REIT under the Code or under Title 8. The Trustees may amend this Declamtion of
Trust without any action by the sharcholders to the extent permitted by Section | of Article 2.
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Section 4. Requirements of Maryland Law. Notwithstanding anything contained in
this Declaration of Trust to the contrary, this Declaration of Trust may not be amended except as
provided in Title 8. '

ARTICLE 8. MISCELLANEOUS -

Section 1. Construction. This Declaration of Trust shall be construed in such a manner
as to give effect to the intent and purposes of the Trust and this Declaraticn of Trust, If any
provisions hercof appear 1o be in conflict. more specific provisions shall control over general

~pravisions. This Declaration of Trust shall govern all of the relationships antong the Trustees and
sharcholders of the Trust; and each provision kercof shall be effective for all purposes and 1o all
persons dealing with the Trust to the fullest extent possible under applicable law in each jurisdiction
in which the Trust shall engage in business. In defining or interpreting the powers and duties of the
Trust and the Trustees and officers, reference may be made by the Board of ™ rstees or officers, to
the extent appropriate and not inconsistent with the Code or Title 8, to Tites | through 3 of the
Corporations and Associations Article of the Annotated Code of Maryland. In furtherance and not
inlimitation of the faregoing. in accordance with the provisions of Title 3, Subtitles 6 and 7.of the
Corpormtions and Associations Article of the Annotated Code of Maryland, the Trust shall be
included within the definition of "carpora.;cn” for purposes of such provision.

Section 2. Headings for Reference Only. Headings preceding the text, Articles and
Sections hereof have been inserted solely {or convenience and refererice, and shall not be construed
to affect the meaning, construction or effect of this Declaration of Trust. '

Section 3.  Filingand Recording. This Declaration of Trust and any amendment hereto
shatl be filed for record with the State Department of Assessments and Taxation of Maryland and
may also be filed or recorded in such other pluces as the Board deems appropriate, but failure to file
for record this Declamation of Trust or any wmeadment hereto in any office other than in the State
of Maryland shall not altect or impair the validity or effectiveness of this Beclaration of Trust or any
amendment hereto. An amended Declaration of Trust shall, upon fifing. be conclusive evidence of
all amendments contained therein and may thereafter be referred to in licu of the original Declaration
of Trust and the various amendments thereto. T

Scection 4. Applicable Law. This Declaration of Trust has been executed with reference
to a2nd its construction.and interpretation shal] be gevemed by the laws of Maryland, and the rights
of uii parties and the construction znd effect of cvery provision hervof shall be subject to and
construed according to the laws of Maryiand. o

Section 5. Certifications. Any certificates signed by a person who., according to the
records of the State Department of Assessments and Taxation of Maryland appears to be a Trustee
hereunder, shall be conclusive evidence as to the malters'so certilied in favor ofany person dealing
with the Trust or the Trustees or any one or more of them, and the successors or assigns of such
persans, which certificate may certity to any matter eefating to the atfairs of the Tras!, including but
not limited to any of the following: A vacancy on the Board: the number and identity of Trustees;
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this Declartion of Trust and any Amendments thereto, or any restated Declaration of Trust and any
Amendments thereto, or that tlere are no Amendments to this Declaration of Trust or any restated
Beclaration of Trust: a copy of the Bylaws of the Trust or any Amendment thereto; the due
autharization of the exccution of any instrument or writing: the vote at any meeting of the Board or
acommitive therecf or shareholders; the fact that the number of Trustees present at any meeting or
executing any written instrumeént satisfies (he requirements of this Declamation of Trust: a copy of
any Bylaw adopted by the shareholders or the identity of any officer elected by the Board; or the
existence or nonexis* :nce of any fact or facts which in any manner relate to the affairs of the Trust.
If this Declaration of Trust or any restated Declaration of Trust is filed or recorded in anyrecording
ofiice other than the State Department of Assessments and Taxation of Maryland, anyone dealing
with real estate so located that instruments affecting the same should be filed or recorded in such
recording oifice may rely conclusively on any certificate of the kind described above which is si gned
by a person who wecording to the records of such recording office appears to be a Trustée hereunder.
In addition. the Secretary or any Assistant Secretary of the Trust or any other o™ wer of the Trust
designated by the Bylaws or by action of the Board may sign any centificate of e kind described
in this Section 5. and such certificate shall be conclusive evidence as to the matters so cerified in
favor of any person dealing with the Trust, and the successors and assigns of such person.

Section 6. Severability. IFany pro.;sion of this Declaration of Trust shall be invalid or
unenforceable, such invalidity or unenforceability shall attach only to such provision and shall not
in any manner affect or render invalid or unenforceable any other provision of iliis Declaration of
Trust. and this Declaration of Trust shall be carried out, if possible, as if such invalid or
unenforceable provision were not contained therein. -

Section 7. Bylaws. The Bylaws of the Trust may be altered, aniended or repealed. and
new Bylaws may be adopted. at any meeting of the Board by a majority vote of the Trustees

ARTICLE 9. LIMITATION OF LIABILITY AND INDEMNIFICATION OF TRUSTEES
AND OFFICERS . ' -

Section L. Limitation of Liability. To the maximum extent that Maryland aw in effect
from timc to time pennits limitation of the tiability of trustees and officers of a REIT, no trustee or
officer of the Trust shall be liable to the Trust or to any sharcholder for money damages. Neither the
amendment nor the repeal of this Section 1. nor the adoption or amendment of any other provision )
of this Declaration of Trust inconsistent with this Section 1. shall apply te or affect in any respect
the applicsbility of the preceding sentence with respect o any act or failure to act which occurred
prior v such amendment, repeal or adoption. In the absence of any Maryland statute limiting the
liability of trustees or efficers of a Maryland REIT for money damages in 2 suil by or on behalf of
the Trust or by any sharcholder, no trustee or officer of the Trust shall be lidble to the Trust ér to any
sharcholder for money damages except to the extent that (a) the trustee or officer actual ly received
an improper benelit or prolit in money, property or services, for the atmount of the benefit or profit
in money. property or services actually received or (b) a judgment or other final adjudication adverse
- to the trustee ar officer is entered in a proceeding based on 2 finding in the proceeding that the
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truste’s or ofticer’s action ar failure to act was the result of active and deliberate dishonesty and wes
material 1o the causz of the action adjudicated in the proceeding.

Section2. - Indemnification. The Trust shall have the power to oblipate itself to
indemnify each trustee. officer, employee and 2gent, to the fisllest extent permitted by Maryland law,
as amended from lime 1o time, in connection with any threatened, pending or completed action, suit
or proceeding, whether civil, eriminal, administrative or investipative, by reason of the fact that he
or she was a trustee, officer, employee or agent of the Trust or is or was serving at the request of the
Trust as z director, trustee, officer, partner, employeé or agent of another foreign ar domestic
corporation. parinership, joint venture, trust. other enterprise or employee benefit plan, from ail
claims and liabilities to which such person may become subject by reason of service in that capacity
and te pay or reimburse reasonable expenses. as such expenses are incurred,. of each officer,
emploves or agent in connection with any such proceedings. '

Section3.  Indemnification and Insurance. Notwithstanding any other provisions of
this Decleration of Trust, the Trusl. for the purposs of providing indemnification for its Trustees and
officers. shall have the authority, without specific sharsholder approval, to enter into insurance or N
other amangements to indemnify all Trustees and officers of the Trust against any and all liabilities
and expenses incurred by them by reason of their being irustees or officers of the Trust, whether
or not the Trust would otherwise have the power under this Declaration of Trust or under Maryland
law to indemnify such persons against such liability. Without limiting the power of the Trust t6—
procure or maintain any kind of insurance or other arrangemient, the Trust may. for the henefit of
persons indemnified by it, (2} create a trust fund, (b} establish any form of self-insurance, (c) secure
its indemnity obligation by grant of any security intersst or other ten on the assets of the Trust or
(d) establish a letter of credit, guaranty or surety amangement. Any such insurance or other
arrangement may be procured, mzintained or established within the Trust or with any insurer or,
ather person deerned appropriate by the Board regardless of whether all or part of the stock or other
securitics thereof are ownicd fn whole of in part by ihie Trusi. In the absence of fraud, the judpment
of the Board as to the terms and conditions of insurance or other arangement and the identity of the
insurer or other person participating in any arrangement shall be conclusive, and such insurance or
other amngement shall not be subject 10 voidability, nor subject the Trustees approving such
insurance or other arrangement to fiability on any ground, regardless of whether Trustees
participating and approving such insurance or other arrangement shall be beneficiarics thereof,

Secrion 4. Conflicts. In the event that any provision or portion of a provision of this
Article % isdetermined to be in contlict with any applicable statute, such provision or porifon thereof
shall be inapplicable to the extent of such contlict.

Section 5. Severability. In the event that any provision or portion of a provision of this
Article 9 is determined to be invalid. void. illegal or unenforceable. the remainder of the provisions
of this Anticle 9 shall continue to be valid and enforceable and shall in no way be affected, impaired
or invalidated, . -
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S¢ction 6. No Impairment, Nothing in this Article 9 shall be censtrucd to diminish,
limit or impair any Kghts or defenses afforded 10 ofYicers or Trustees by common law, statute, other
provisions of this Declaration of Trust, the Trust Bylaws or otherwise, and the provisions of this
Article 9 shall be deemed to be cumulative thereto, | . -

Section 7. References. References in this Atticle 9 10 Trustees or officers shali be
deemed to refer to any persen who is or was 2 Trustee or officer of the Trust and any person who,
while a Trusiee or officer of the Trust, is or was serving at the request of the Trust as a director,

officer, pariner, venturer, proprietor, trustee, employee, agent or similar functionary of another
corporation. partnership, joint venture. sole proprietorship, trust, employee benefit plan or other
enterprise, .
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N WITNESS WHEREOF, the Trust has caused this Amended and Restated Declaration of
Trust to be signed in its name and on its behalf by its Senor Vice President-Finance and attosted 1o
by its Assistant Secretary on thiz 26th day of January, 1998, CTT

8

ATTEST: CABOT INDUSTRIAL TRUST

Lol rure
Kamé: Adéielv 3. Klouse ; .
Tile: AsGistant Secretary Titla: Senor Vice Fresident-Finance
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TRUSTEES R

Name .. - o Address

Class
Ferdinand Colloredo-Mansfeld 1 Cabor Partners Limited Pastnership
: Two Center Plaza, Suite 200
Basioi, Massachusetts 02108

. Robert E. Patterson I Cabot Partners Limited Partnership
‘ Two Center Plaza. “- ite 200
Boston, Massachusetts 02108
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S " _SECRETARY GF STATE
v - TALLARASSEE, FLORIDA

CHANGE OF ADDRESS OF RESIDENT AGENT
The Corporation Trust Incorporated hereby submits the fallowing for the purpose of
changing the address of the resident agent for the business entities on the attached
list: . :
-1. The name of the resident agent is The Carparation Trust Incorparated.

2. The old address of the resident agent Is:

32 South Street l _
Baltimore, Maryland 21202 -

3. The new address of the resident agent is:

300 East Lombard Street o
Baltimere, Maryland 21202

4. Noticr of the above changes are bu.ng sent to'the business entities on the
attached hst,

. The ahove changes are effective when this document is filed with the
Department of Assessments and Taxation. '

enneth J. ' ' 7
Assistant Secretary

I hereby certify that this is a true and complete ¢ o: ?_1_9
page duvcument on f£ile in this offlice. PATED: ; § -

STATE DEPARTMENT,

BY: . i £
This stagp replaces our p;evfon{.__cﬁf‘ii.f_i,"?‘?ipﬂ system.. Hifec

fective: §/35 |
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_he Company, the Board of Trustees, as required by Section 8-203(b) of the Code, at a meeting

- other rights, voting powers, restrictions, limitations as to dividends and other distributions,
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CABOT INDUSTRIAL TRUST

ARTICLES SUPPLEMENTARY — R —
SERIES A JUNIOR
. PARTICIPATING PREFERRED SHARES

Cabot Industrial Trust, 2 Maryland real estate investment trust (the “Company™), hereby
certifies 16 the State Depanmen: of Assessments and Taxation of Maryland pursuan: to Sect:on
8-203(b) of the An.nol:ated ‘Code of Maryland (the “Code ) that: o -

FIRST: Under a power contained In Article 2, Section 1 of the Declaration of TAIStof

duly called 2nd held on June 11, 1998, has classified 1,000,000 unicsuzi shares of the Cornpan;,
as Series A Junior Participating Preferred Shares, with the following preferences, conversion and

qualifications and terms and conditions of redemption, which upon any restatement of the
Declaration of Trust shall be made part of Article 2 of the Declaration, with any mecessary ¢r.
appmpnatc changes to the enumeration and lettering hercof:

i,

SERIES A JUNIOR PARTICIPATING PREFERRED SHARESZ ixp
Section 1. Designziion and Ampunt, There shall be a series of prefer'ed sharcs of 111?.J
Conpany, $0.01 par value per share, which shall be designated “Series A Junior Parﬁc.patm«-
Preferred Shares™ (the “Series A Preferred Shares™), ard the number of shares constmnmg th
series shall be 1,000,000. Such number of shares may be increased or decreaséd by resqutgo:i
of the Board of Trustees and by the filing of articles supplementary in accordancé=with the
provisions of Title 8 .7 the Corporations and Associations Code of the State of Maryland stating
that such increase or reduction has been so authorized; provided, however, that no decrease shall
reduce the number of Series A Preferred Shares 10 a number [ess than the number of Series A
Preferred Shares then outstanding plus the number of Series A Preferred Shares issuable upon
exercise of outstanding rights, options or warrants or upon conversion of our.scandmg securities
issued by the Company.

Section 2. Dividends and Distributions. ) e .

(A)  Subject to the prior and superior rights of the holders of any shares of any class

or series of preferred sha=~ of the Company ranking prior and superior to the Seriecs A

Preferred Shares with resps-c to dividends, the holders of Series A Preferred Shares shall be

entitled to receive, when, zs and if authorized by the Board of Trustees out-of fugd gz[‘
available for the purpose, quarterly dividends payable-in cash to hnldertmft iﬂi

I.De NOz 'D4B06527
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Business Day of January, April, July znd October in each year {each such date being referred
10 berein as a™Quarterly Dividend Payment Date™) (commencing on the first Quarterly Dividend
Paymem Date aficr the first issuance-of a Seriés A Preferred Share or fraciion thereof) in an
amount per share (rounded to the nearest cent) equal to the greater of (a) $1.00 or (b) subject
to the provision for adjustment hereinafter set forth, 100 times the aggregate per share amoun:
of 21l cash dividends, and 100 times the aggregate per share amount {payable in kind} of all ‘non-
cash dividends or other distributions other than a dividend payable in Common_Shares
(hereinafier defined) or a subdivision of the outstanding Comimon Shares (by a reclassification
or otherwise), authorized on the common shares of beneficial interest, par value $0.01 per share,
of the Company (the “Common Shares™) since the immediately preceding Quarterly Dividend
Payment Date, or, with respect to the first Quarterly Dividend Paymen: Date, since the first
issuance of any Series A Preferred Share or fraction thereof. In the event the Compaty shali
at any time following June 11, 1998 (i) declare any dividend on Common Shares payable in
Common Shares, (if) subdivide the outstanding Common Shares or {iii) combine the outs_r.;ndmg
Common Shares into a smaller number of shares, then in each such case the amount to which
holders of Series A Preferred Shares were entitled immediately prior 1o such evént under clause
{(b) of the preceding sentence shall be adjusted by multiplying each such amount by a fraction
the mumerator of which is the number of Common Shares outstanding immediately after such
evear and the denominator of which is the number of Common Shares that were outstandipe,
immediately prior to such event.

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

(C) No dividend or distribution (other than z dividend or distribution payable in’
Common Shares) shall be paid or payable to the holders of Commiofi Shares unless, prior
thereto, all accrued but unpaid dividends to the daee of that dividend or distribution shall have
beea paid to the b 'ders of Series A Preferred Shares. -

(D)  Dividends shall begin to accrue and be cumulative on outsitanding Series A
Preferred Shares from the Quarterly Dividend Payment Date next preceding the date of issuance
of such Series A Preferred Shares, unless the date of issuance of such shares is prior fo the
record date for the first Quarterly Dividend Payment Date, in which case dividends on such
shares shall begin to accrue and be cumulative from the date of issuance of such shares, or
unless the date of issuance is a Quarterly Dividend Payment Date or is a date after the record
date for the determinarion of holders of Series A Preferred Shares entitled to recelve a quarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Accrued but unpaid divide. s shall not bear interest. Dividends paid on the Series A Preferred
Shares in an amount less than the total amount of such dividends at the time accrued and payable ©
ont such shares shall be allocated pro rata on a share-by-share basis among all such shares at the
titne owtstanding. . The Board of Trustees may fix a record date for the determination of holds--
of Series A Preferred Shares entitled to receive payment of a dividend or distribution czclared
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thereon. which record date shall be no more than 30 days prior to the date fixed for the pavmem
thereof. -

Section 3. Voinz Rights. The holders of Series A Preferred Shares shall have ihe
following voting rights: o

(A)  Subject to the provision for adjustment hereinafter set forth, each one one-
hundredth of a Series A Preferred Share shall entitle the holder thereof to one voie on all marers
submined 1o a2 vote of the shareholders of the Company. In the event the Company shalf at any
time following June 11, 1998 (i) declare any dividend on Common Shares payable in Common
Shares, (ii) subdivide the outstanding Commion Shares or (iii) combine the outstanding Common
Shares into a smaller number of shares, then in each such case the number of votes per share
to which holders of Series A Preferred Shares were entitled immedinvely prior to such event shall
be adjusted by multiplying such aumber by a fraction the numerator of which Is the number of
Common Shares outstanding Immediately after such event and the denominator of which is the
number of Common Shares that were outstanding immediately prior to such eveat.

(B)  Except 2s otherwise provided herein, the holders of Series A Preferred Shares and
the holders of Corunon Shares and any other s"-res of beneficial interest of the Company having
general voting rights shall vote together as one class on all maters submined to a vole of
shareholders of the Company. '

iy (D Whenever, at any time or times, dividends payable on any Series A
Preferred Shares shall be in arrears in an amount equal to at least six full quarterly
dividends (whether or not declared and whether or not consecutive), the holders of record
of the outstanding Series A Preferred Shares shall have the exclusive right, voling
separately as a single class, to elect two Trustees of the Company ar a special meeting
of sharecholders of the Company or at the Company’s next anmnual meeting of
shareholders, and at each subsequent anrual meeting of shareholders, as provided below.
At elections for such Trustees, the holders of Series A Preferred Shares shall be entitled
10 cast one vole for each one one-hundredih of a Series A Preferred Share held, subject
to adjustment. '

(ii} Upon the vesting of such right of the holders of the Series A Preferred
Shares, the maximum authorized number of members of the Board of Trusteés shall
-automaticatly be increased by two and the two vacancies so created shall be filled by vote
of the holders of e outstanding Series A Preferred Shares as hereinafter set forth. A
special meeting o} wie shareholders of the Company then entitled to vote shall be called
by the Chairman, the President, any Senmior Vice President or the Secretary of the

Company, if requested in writing by the holders of record of not [ess than 10% of the.

Series A Preferred Shares then outstanding. At such special meeting, or, if'no « ..
special meeting shall have been called, then at the next annual meeting of sha:cholders
of the Company, the holders of the Series A Preferred Shares shall elect, voticg as above
provided, twe Trustees of the Company to fill the aforesaid vacancies crea'ed by th
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automatic increase in the number of members of the Board of Trustees. A1 2ny and ali
such meetings for such election, the holders of a majority of the outstanding Séries A
Preferred Shares shall be necessary Lo ‘constitute 2 quorum for such election, whether
present int person or by proxy., and such two Trustees shall be elected by the vote of at
least a plurality of shares held by such shareholders present or represented “at the
meeting. Any Trustee elected by holders of Series A Preferred Shares pursuant (o this
Saction may be removed at any annual or special meeting, by vote of a majority of the
shareholders voting as a class who elected such Trustee, with or without cause,. In gase

any vacancy shall occur among the Trustees elected by the holders of the Series A

- Preferred Shares pursuant to this Section, such vacancy may be filled by the remaining

Trustee so elected, or his successor then in office, and the Trustee so elected to fill such
vacancy shall serve until the next meeting of shareholders 1or the election ef Trustees.
After the holders of the Series A Preferred Shares shall have exercised their right 10 elect
Trustees in any default period and during the continuance of such period, the number of
Trustees shall not be further increased or decreased except by vote of the holders of
Series A Preferred Shares as herein provided or pursuait to the rights of any equity
securities ranking senior to or pari passu with the Series A Preferred Shares.

(itiy  The right of the holders of the Series A Preferred Shares, voilng separately
as a class, to elect two members of ihe Board of Truste=s of the Company as aforesaid
shall continue uati, and only pntil, such time as all arrenrs in dividends {whether or not
declared) on the Series A Preferred Shares shall have been paid or declared and ‘set apart
for payment, at which time such right shall terminate, except as herein or by law
expressly provided, subject to revesting in the event of each and every subsequent defzult
of the char cter above-mentioned. Upon any termination of the right of the holders of
the Series A Preferred Shares as a class to vote for Trustées as herein provided, the term
of office of alf Trustees then in office elected by the holders of Series A Preferred Shares
pursuant to this Section shall terminate immediately. Whenever the term of office of the
Trustees elected by the holders of the Series A Preferred Shares pursuant 1o this Section
shall terminate and the special voling powers vesied in the holders of the Series A
Preferred Shares pursuant (o this Section shall have expired, the maximum number of
members of the Board of Trustees of the Company shall be such number as may be
provided for in tke Bylaws of the Company irrespective of any increase made pursuant

. to the provisions of this Sectioa.

(D)  Except az therwise provided herein or tequired by taw, holders of Series A

Preferred Shares shall bave no special voting rights and their consent shall not be required
(except to the extent they are entitled to vote with holders of Common Shares as provided

herein) for t2king any corporate action.
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Section 4. Certain Restrictione. - - T '

(A)  Whenever any quarterly dividends or other dividends or distributions payable on
the Series A Preferred Shares as provided in Section 2 are in arrears, then, thereafter and unei]
all 2ccrued and unpaid dividends and distributions, whether or not declared, on Seriés A
Preferred Shares outstanding shall have beep paid in full, the Company shall not: h

{1) "declare or pay dividends oa, make any other distributions on, or redeem
or purchase or otherwise acquire for consideration any shares ranking junior (either as
to dividends or upon liguidation, disse Jtion or winding up) to the Series A Prefesred

Shares, other than dividends paid or payable in such junior shares; -

(ii)  declare or pay dividends on or make any other distributions on any shares
ranking on a parity (either as to dividends or upon liquidation, dissolution or windin E up)
with the Series A Preferred Shares, except dividends paid ratably on the Series A
Preferred Shares and all such parity shares on which dividends are payable or in arrzars

in proportion to the total amounts to which the holders of all such shares are then
entitled; ' :

the Series A Preferred Shares, provided that the Company may at any rime redeem
purchase or otherwise acquire any such parity shares in exchange for shares of the
Company ranking junior (either as to dividends or upon dissolution, liguidation or
winding up) to the Series A Preferred Shares: or '

(iv)  purchase or otherwise acquire for consideration any Series A Preferred
Shares, except in accordance with a purchase offer made in writing or by publication (as
determined by the Board of Trustees) to zll holders of such shares upon such terms as
the Board of "I rustees, after consideration of the respective annual dividend rates and
other relative rights and preferencss of the Tespective series and classes, shall determine

in good faith will result in fair and equitable treatment among the respective series or
tlasses, ’ '

iB} The Company shall not perm'it'any subsidiary of the Company to purchase or
otierwise acquire for consideration any shares of the Company unless the Company could, under

paragraph (A) of this Section, purchase or otherwise acquire such shares at such time and in
such manner. :

Section 5. Reacquired ares. Any Series A Preferred Shares purchased or otherwise
acquired by the Company in Any manner wiatsoever shall become authorized but unissued shares
of beneficial interest and may be reissued as Common Shares or as part of a new series of
preferred shares to be created by resolution or resolutions of the Board of Trustees, subject 1
the conditions and restrictions on issuance set forth herein. ' B

2r017491
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Section 6. Liquidation. Dissolution or Windine Up. {A) Upon any voluntary:
liguidation, dissolution or winding up of the Company, no distribution shall be made 1o the-
holders of shares ranking junior (either 2s to dividends or upor liquidation, dissolution or=
winding up) 10 the Series A Preferred Shares unless, prior thereto, the hoiders of Series A
Preferred Shares shall have received $1.00 per share, plus an amount equal to accrued and
unpaid dividends and distributions thereon, whether or not declared, to the dat. of such payment
(the ~Series A Liquidation Preference™). Followi~3 the payment of the full amount of the Series
A Liguidation Preference, no additional distritcrions shall be made to the holders of Series A
Preferred Shares unless, prior thereto, the holders of Common Shares shall have received 2n
amouxt pet share (the “Common Adjustment™) tqual to the quotient obtained by dividing (1) the
Series A Liquidation Preference by (i) I10¢ {as appropriately adjusted as set forth in
subparagraph C below (0 reflect such events as share splits, share dividends and recapitalizations
with respect to the Common Shares) (such number in clause (ii}, e ~Adjustment Number™),
Following the payment of the full amount of the Series A Liguidation Preference and the

- Common Adjustment in respect of all outstanding Series A Preferred Shares and Common
Shares. respectively, holders of Series A Preferred Shares and holders of Conumon Shares shall
receive their ratable and proportionate share of the remaining assets to be cistributed in the ratio,
on a per share basis, of the Adjustment Number to I with respect to such Series A, Preferred
Shares and Common Shares, on a per shure basis, respectively.

(B)  In the evenr, however, that there are not sufficiert assets available to permit
payment in full of the Series A Liquidation Preference and the liquidation preferences of all
other series of preferred shares, if any, which rank on a parity with the Series A Preferred
Shares. then such remaining assets shall be distributed ratably to the holders of the Series A
Preferred Shares and such parity shares in proportion to their respective liquidation preferences.

(C)  In the C.ent the Company shall at any time following June 11, 1998 (iy declare
any dividend on Common Shares payable in Common Shares, (ii) subdivide the outstanding
Common Shares or (iii) combine the outstanding Common Share. into a simaller number of
shares. then in each such case the Adjustment Number in effect immediately prior to such event
shall be adjusted by multiplying such Adjustment Number by a fraction the numerator of which
is the number of Common Shares outstanding immediately after such event and the denominator
of which is the number of Commion Shares that were outstanding immediately prior 1o such
event, .

Section 7. Consolidation, Merger, etc. In case. the Company shall enter into any
consolidation, mierger, comtiiation or other transaction in which the Cominon Shares are
exchanged for or changed intw uther shares or securities, cash and/or any other property, then
in any such casé, the Series A Preferred Shar s shall at the same time be similarly exchanged
or changed in an amount per share (subject to the prevision for adjustment hereinafter set forth)
equal to 100 times the aggregate amount of shares, securitfes, cash and/or any other properzy
(payable in kind}, 2s the case may be, into which or for which each Common Share is exchanged
or changed. In the event the Company shall 2t any time (i} declare any dividend on Commaon
Shares payable in Common Shares, (i) subdivide the outstanding Common Shares or (i)
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combioe the outstanding Commen Shares into a smaller number of shares, then in each such case-
the amount set forth in the preceding sentence with respect to the exchange or change of Series-
A Preferred Shares shall be adjusted by mu[upl}mg such amount by 2 fraction the numerator of?
which is the number of Common Shares outstanding immediately after such event and the’
denominator of which is the number of Common nares that were cutstanding :mmedlateh prior
to such event.

Section 8. Redemption. The Series A Preferred Shares shall not be redesmable by thie
Company. The preceding sentence shall not limit the ability of the Company to puichase or
otherwise dezl in such shares to the extent permitted by law.

Section 9. Ranking. The Series A Preferred Shares shali rank junior to all other series
of the Company's preferred shares (whether with or without par value) as to the payment of
dividends and the distribution of assets, unless the terms of any such series shall provide
otherwise. . .

Section 10. Amendment. Neither the Company’s Declaration of Trust por any Articles
Supplementary relating to the Series A Preferred Shares shall be amended in any manner which
would materially and adversely alier or change the preferences, rights or other terms of the
Series A Preferred Shares without the affirmative vote of the helders of a majority or more of
the outstanding Series A Preferred Shares, voting separately as a class.

Section 11. Fractional Shares. Series A Preferred Shares may be issued in fractions of
a share that are integ -al multiples of one-one hundredth of a share, which shall entitle the holder,
in proporuon to such holder’s fractional shares, to exerc.se voting righis, receive dividends and
participate in distributions and to have the benefit of all other rights of holders of Serics A
Preferred Shares. . R

SECOND: These Articles Supplementary have been approscd by the Board of T rustces
in the manner and by the vote required by law.

THIRD: The undersigned Chairman of the Board acknowledges these Articles
Supplémentary to be the act of the Company and, as to all matters or facts required to be
verified under oath, such officer acknowledges that to the best of his knowledge, information
and belief, these matters ac. .acts are true in ali material r&spccts and that this statcmcm is madc
under the penalties for perjury. - -
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