Document Number Only

CT Corporation System
660 East Jefferson Street

Q00000001 |

Tallahassee, FL. 32301 T
Tel 850 222 1092 —
FaX 850 222 7615 l“"'l“‘"l]"“ l"‘! F_‘: —y l'::“..............
Attn: Jeff Netherton =L ~g_§f‘=—3 f,ag iy f:;g'g'ig;_' &
FEARTS0, 0 eSO O
CORPORATION(S) NAME —
Colonial Properties Trust = '
T LD ’——_— R ‘i. -
G mE =
o= v Dl e
=~ AR = - S
e
Mo == o
() Profit () Amendment () Merger _ -r_q; =
( ) Nonprofit ] o ¥
() Foreign () Dissolution/Withdrawal () Mark =m o
() Reinstatement B >
( ) Limited Partnership { ) Annual Report (x) Other
O LLC { ) Name Regisiration () Change of RA
() Fictitious Name (HYUCC_
() Certified Copy { ) Photocopies (HYCUS _
() Call When Ready () Call If Problem () After4:30 i}
(x) Walk In () Will Wait (%) Pick Up
() Mail Out ﬂ
Name \mo\ 02/23/99 R o
Availability V¥ o
Document i
Examiner .
Updater -
Verifier -
S Wi gAY =
%?llgn%“éﬁif e g ppadi 33RO =
50 ke €883V =

T-E15TH AR 03 1999



FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

AREIN

February 23, 1999

CT CORPORATION SYSTEM
660 E JEFFERSON ST
TALLAHASSEE, FL 32301

SUBJECT-COLONIAL PROPERTIES TRUST ___
Ref. Number: W32000004540 —

We have received your document for COLONIAL PROPERTIES TRUST and
your check(s) totaling $350.00. However, the enclosed document has not been
filed and is being retumed for the following correction(s):

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity. Simply adding "of
Florida" or “Florida" to the end of a name is not acceptable. Please select a new
name and make the correction in all appropriate places. One or more wotds may
be added to make the name distinguishable from the one presently on file.

The registered agent must sign accepting the designation. .

The affidavit submitted must be notarized before your document can be
processed. ) -

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

If you have any questions conceming the filing of your document, please call
(850) 487-6923. -

“Doris McDuffie
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AFFIDAVIT TO THE SECRETARY OF STATE OF FLORIDA
TO FILE OR QUALIFY

Alabama Colonial Properties Twust =

Md

A _Alabama - . TRUST

In accordance with Section €09.02 of the Florida Statuges, pertaining ta Cammon

Law r:gﬁglaraﬁnns of ‘Trust, the undersigned, the Chairman of the Board of Trustees
of bama Colonial Properties TrGst. . .. ' ' — L,

: (Name of Trust)
Alabama Trust hereby affirms in order to file or qualify

(State)
Alabama Colonialﬁ?;gggrtipqnmnﬁﬁ?f

. {Name of Trust}

; in the State of Florida.

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

2. Tre principal address is 2101 6th Avenue North, Suite 750

" Birmingham, AL 35203 =

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

CT Corporation System

33324

K

1200 S. Pine Island Road, Plantation, FL

4. Acceptance by the registered agent: Having been named as registered agent
10 accept service of pracess for the abave named Declaration of Trust at the
place designated in this affidavit, 1 hereby accept the appointment as
registered agent and agree to act in this capacity.

SONMaE BRYAK
}

\ G REN _
Qg;, fB“? . SHTOIs) ABCHETANT SECRETARY
{Signature of Registered Agent}

8. | certify that the attached is a true and correct copy of the Declaration of Trust
undar which the association proposes to canduct its business in Florida.
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STATE OF ALABAMA

I, Jim Bennett, Secretary of State of the State of Alabama, having custody
of the Great and Principal Seal of said State, do hereby certify that

as appears on file and of record in this office, the pages
hereto attached, contain a true, accurate and literal copy of
declaration of trust of Colonial Properties Trust as received
and filed in the cffice of the Secretary of State of Alabama on
July 14, 1998, showing the date of declaration of trust as
August 21, 1995, the date said instrument was iiled in the

office of the Judge of Probate of Jefferson County. -

In Testimony Whereof, I have hereunto set my hand
and affixed the Great Seal of the State, at the Capitol,
" in the City of Montgomery, on this day.

02/22/99 -
Date -

Jim Bennett Secretary of State




COLONIAL PROPERTIES TRUST

DECLARATION OF TRUST ’ -

Dated August 21, 1995 o
2509 /27¢g 7

This DECLARATION OF TRUST (this “Declaration of Trost”) is made as of
the date set forth above by the undersigned trustee, . B .

WHEREAS, the Trustees (as defined herein) desire thag this trust qualify as a
"real estate investment trysg™ under the Interna! Revenue Code of 1986, as amended and the
regniations promulgated thereunder (the "Code™), and under the Alabama Real Estate
Invesfment Trust Act (the “Act™); and

WHEREAS, the beneficial interests in the real estate mvestment trust shall be
divided into transferable shares of one or more classes evidenced by certificates,

Colonial Propesties Tryst

So far as may be practicable, the business of the Trust shall be conducted and transactad
under that name, which name (and the word "Trost” wherever used in this Declaration of
Trust, except where the context otherwise requires) shall refer to the Trustees collectively but
aot individaally or personaily and shalt not refer to the Shareholders or to any officers,
employees or agents of the Trust or of suck Trustees, .

vhero the context so requires, roforonces to the “Trust™ shai] include the
Trust’s predecessor eatity, Colonial Properties Trust, a Maryland rea] estate investment

SECTION 1.2 - The name and address of the resxde;:t agent
for service of process of the Trust in the State of Alabama is Thomas H. Lowder, Energen

e

[ RECEIVED
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Plaza, 2101 Sixth Avenue North, Suite 750, Birmingham, Alabsma 35203. Thae Trust may
have such offices or places of business within or without the State of Alabama as the
Trustees may from me to time determine, -

SECTION 1.3 Nature of Trust. . The Trust is a real estate investment trust
within the meaning of the Act. The Trust shall not be deemed to be 2 general partnership,
limited partoership, joint venture, joint stock company or 4 corporation (but nothing herein
shall preciude the Frust from being treated For tax purposes as an association under the
Code).

SECTION 1.4 Powers. The Trnst skall have all of the powers granted to real
estate investment trusts pursuant o the Act or any successor statute and shall have any other
and further powers as are not inconsistent with and are. gppropriate to promote and attain the
purposes set forth in this Declaration of Trust. T

SECTION L.5 Definttions. As used in this Declaration of Trust, the
following ierms shall have the following meanings unless the context otherwise requires
(certzin other terms used in Section 6.4 and/or Section 6.7 hereof are defined in
Sections 6.2, 6.3 and 6.7(a) hereof):

"Adviser" means the Person, if any, appointed, employed or coniracted with
by the Trust pursuant to Section 4.1 hereof. :

“Affiliate” or "Affiliated” means, as to any individual, corporation,
partnership, trust or cther association (other than the Trus), any Person {i) that holds
beneficially, directly or indirectly, 5% or more of the outstanding stock or equity interests

—~~tirereof or (i) who is afi officéi, director, partner or trustee thereof or of any Persen which
controls, is controlled by, or is under common control with, such corporation, partnership,
trust or other association or (ifi) which controls, is controlled by or under commmon conirol
with, such corporation, partmership, trust or other association. -

ZExcess Shareg” shall mean the Shares described in Section 6.4,

"Mortgages” means mortgages, deeds of trust or other security interests on or
applicable to Real Properly. —

"Eerson” shall mean an individual, trust, pasinerskip, estate, trust (including a
trust qualified under Section 401(a) or 501(c)(17) of the Code), a portion of a trust
permanently set aside for or to be used exclusively for the purposes described in Section
642(c) of the Code, association, private foundation within the meaning of Section 509(a) of
the Code, joint stock company or other entity and also includes & group as that term is used
for purposes of Section 13(d)(3) of the Securities HExchange Act of 1934, as amended; but
does not inclede an underwriter which participates in a public offering_of Shares for.a peziod —

" "of 80 days following the purchase by such underwriter of the Shares, provided that the
ownership of Shares by such underwriter would not result in the Trust being “closely held"
within the meaniug of Section 856(h) of the Code, or would otherwise result in the Trust
failing to qualify as a REIT, ' -

WOC - 8264012 - 0147125.05 . -




"Real Property" or "Real Bstate” means land, rights n Jand (including _
"~ ~teaschold inierests), and gny Boildings, structures, i rovements, furnishings, fixtures and
equipment located on or used in connection with land and rights or interests in land,

"BEIT" shall mean a "real estatc investment trust® under Section 856 of the
Code, —

“REXT Provisions of the Code" means Sections 856 through 860 of the Code
and any successor or otber provisions of the Code relating to real estate investment trusts
{including provisions as to the attribution of ownership of beneficial interests therein) and the
regulations promulgated thereunder.

“Securities” means Shares, any stock, shares or other evidence of equity or
beneficial or other interests, voting trust certificates, bonds, debentures, notes or other
evidences of indebtedness, secured or ensecured, convertible, subordinated or otherwige, or

- ~in-general-any instruments commonly knownas “securities” or any cértificates of interest,
shares or participations in, temporary or interim certificates for, receipts for, goarantees of,
or warrants, options or rights to subscribe 1o, purchase or acquire, any of the foregoing. -

"Securities of the Trust” means any Securities issed by the Trust.

"Sharefolders” means holders of record of outsianding Shares.

"Shares” means transferable shares of beneficiai interest of the ‘Trust of any
class or series,

"[rustess” or "Board of Trustecs” means, collectively, the individuals named
in Section 2.2 of this Peclaration of Trust so long as they continue in office and ail other
individuals who have been duly elected and qualify as trustees of the Trust hereunder.

"Trust Property” means any and all property, real, personal or otherwise,
tangible or intangible, which is transferred or conveyed to the Trust or the Trustees _
{including all rents, income, profits and gains therefrom), which is owned or held by, or for
the account of, the Trust or the Trustees, -

ARTICLE 11

TRUSTEES

SECTICN 2.1 Number. The number of Trustees initially shall be one (1) and
may thereafter be increased or decreased from time to time by a two-thirds vote of the
Trustees then in office or by a majority vote of the Shareholders; provided, however, that the
fotal number of Trustees shall be not fower than three (3} and not more than fiftsen (15). No
reduction in the number of Trustees shall cause the removal of any Trustee from office prior
to the expiration of his term.

SECTION 2.2 Ipitial Board: Tepm. The initial Trustee (the “Initial Trustee™)
-3-
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is ‘Thomas H. Lowder, only for so long as he shall continue to serve as a Trustes of the
Trust hereunder, The term of the Initial Trustee shall continue until the anmual meeting of
Sharchelders in 1997 and until his successor shall have been duly clected and shall have
qualified. The Trustees shall be divided into thre2 classes, as nearly equal in number as
possible with the term of office of one class expiting each year.

Beginning with the annuat meeting of Shareholders in 1996 and at each
succeeding annval meeting of Shareholders, the Trustees of the class of Trustees whose term
expires at such meeting will be elected to hold office for a term expiring at the third .
succeeding annual meeting. Each Trustes will bold office for the term for which he is
" elected and ‘Dnfil his successor is duly elected and gualified.

SECTION 2.3 Resignation, Removal or Death. Any Trustee may resign by
wiitten notice to the Board of Trustees, effective upon execution and delivery to the Trust of
such written notice or upon any fature date specified in the notice. A Trustee may be
removed from office with or without cause only at a meeting of the Shareholders called for
that purpose, by the affirmative vote of the holders of not less than two-thirds of the Shares
then outstanding and entitled to vote in the election of Trustess. Upon the resignation or
removal of any Trustee, or his otherwise ceasing to be a Trustee, he shall automatically
cease to have any right, title or interest in and to the Trust Properfy and shall execute and
deliver such documents as the remaining Trustees require for the conveyance of any Trust
Property held in his name, and shall account to the remaining Trustees as they require for alt
property which he holds as Trustee. Upon the incapacity or death of any Trustes, his legal
representative shall perform the acts described in the foregoing sentence.

SECTION 2.4 Legal Title. Legal title to all Trust Property shall be vested in
the Trustees, but they may cause Jegal title to any Trust Properiy to be held by or in the
rame of any Tiustee, or the Trust, or any other Person as nominee. The right, title and
interest “of the Trustees in and to the Trust Property shall automatically vest in successor and
additional Trustees upon their qualification and acceptance of election ox appointment as
Trustees, and they shall thereupon have all the tights and obligations of Trustees, whether or
not conveyancing documents have been executed and delivered pursuant to Section 2.3 hereof
or otherwise, Written evidence of the qualification and acceptance of election or
appointment of successor and additional Trustees may be filed with the records of the Trust
and in such other offices, agencies or places as the Trustees may deem necessary or
desirable, ’

WADC - 6264042 - OL47125.05




ARTICLE IX ' =
POWERS OF TRUSTEES

SECTION 3.1 Generai. Subject to the express limitations herein, (1) the
business and affairs of the Trust shall be managed under the direction of the Board of
Trustees and {2) the Trustees shall have full, exclusive and absolute power, control and
authority aver the Trust Property and over the bosiness of the Trust as if they, in their own
right, were the sole owners thereof. The Trustees may take any actions that, in their sole
Judgment and discretion, are necessary or desitable to conduct the business of the Trust.
This Declaration of Trust shall be construed with a presumpiion in favor of the grant of
power and authority to the Trustees. Any construction of this Declaration of Trust or
determination made in good faith by the Trustees concerning their powers and authority
hereunder shall be conclusive.. The enumesation and definition of particular powers of the
Trustees included in this Article T shall in no way be limited or restricted by reference to or
inference from. the terms of this or any other provision of this Declaration of Trust or
constreed or deemed by inference or otherwise in any manner to exclude or limit the powers
conferred upon the Trustees under the goneral laws of the State of Alabama as now or
hereafter in force.

SECTION 3.2 ific Authority. Subject only to the express
limitations herein, and in addition to all other powers and aathority conferred by this
Declaration of Trust or by law, the Trustees, without any vote, action or consesnt by the
Shareholders, shall have and may exercise, at any time or times, in the name of the Trust or
on its behalf the following powers and authorities: -

(a) Investments. Subject to Section 8.5 hereof, to invest in, purchase or
otherwise acquire and to hold real, personal or mixed, tangible or intangible, property of any
kind wherever located, or rights or interests therein or in connection therewith, all without
regard to whether such property, interests or rights are authorized by law for the investmesnt
of funds keld by trustees or other fiduciaries, or whether obligations the Trust acquires have
a term greater or lesser than the term of office of the Trustees or the possible termination of
the Trust, for such consideration as the Trustees may deem proper (including cash, property
of any kind or Securities of the Truost); provided, bowever, that the Trostess shall take such
actions as they deem necessary and desirable to comply with any requirements of the Act
refating to the types of assets held by the Trust.

o ale sposition apd Use of Properts - Subject to Article V and
Sections 8.5 and 9.3 hereof, to sell, rent, lease, hire, exchange, release, partition, assign,
mortgage, grant security interests in, cncumber, negotiate, dedicate, grant easements in and
options with respect to, convey, transfer (including transfers to entities wholly or partially
owned by the Trust or the Trustees) or otherwiss dispose of any or all of the Trust Property
by deeds (inchiding deeds in lieu of foreclosure with or without consideration), trust deeds,
assignments, bills of sale, transfers, leasez, mortgages, financing statements, security
agreoments and other instruments for any of such purposes executed and delivered for and on
behalf of the Trust or the Trusiees by otie or more of the Trustees or by a duly authorized
officer, employee, agent or nominee of the Trust, on such terms as they deem appropriate; to

1]

-5 -
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give conseats and make contracts relating to the Trust Property and its use or other property
or matters; to develop, improve, manage, use, alter or otherwise deal with the Trust
Property; and to rent, lease or hirc from othiers property of any kind; provided, however,
that the Trust may not use or apply land for any purposes not permitted by applicable Iaw,

(c) Financiogs. To botrow or in any other manner raise mongy for the
purposes and on the terms they determine, and to evidence the same by issuance of Securities
of the Trust, which may have such provisions as the Trustees determine; to reacquira such
Securities of the Trust; to enter into other contracts or obligations on behalf of the Trusk; to
guarantee, indemnify or act as surety with respect to payment or performance of obligations
of auy Person; to mortgape, bledge, assign, grant security inferests in or otherwise encumber —
the Trust Property to secore any such Securities of the Trust, contracts or obligations
(including guarantees, indemnifications and suretyships); and to renew, modify, release,
compromise, extend, consolidate or cancel, in whols or in part, any oblgation to or of the
Trust or participate in any reorpanization of obligors to the Trust.

(d)  Loans. Subject to the provisions of Section 8.5 hereof, o lend money
or other Trust Property on such terms, for such putposes and to such Persons as they may
defermine,

)] Issuance of Securities. Subject to the provisions of Article VI hereof,
to create and anthorize and direct the issuance (on either a PIO tata Or 2 non-pro rata basis)
by the Trust, in shares, units or amounts of one or more types, series or classes, of
Securities of the Trust, which may have such voting rights, dividend or interest rates,
preferences, subordinations, conversion or redemption prices or rights, maturity dates,
distribution, exchange, or liquidation rights or other rights as the Trustess may determine,
without vote of or other action by the Sharcholders, to such Persons for such consideration,
at such time or times and in such manner and on suck terms as the Trustees determine; to list
any of the Securitics of the Trust on any securities exchange; and to purchase or otherwise
acquire, bold, cancel, reissue, sell and transfor any Securities of the Trust.

@ Expenses and Taxes. To pay any charges, expenses or liabilitics
necessary or desirable, in the sole discretion of the Trustees, for carrying ont the purposes of

this Declaration of Trust and conducting the business of the Trust, including compensation or
fees to Trastess, officers, employees and agents of the Trust, and to Persous contracting with
the Trust, and any taxes, levies, charges and assessments of any kind imposed upon or
chargeable against the Trust, the Trust Property or the Trustees in comection therewith; and
to prepase and file any tax retamns, reports or other documents and take any other appropriate
action relating to the payment of any such charges, expenses or lishilities,

) Collection and Enforcement. To collect, sue for and receive money or
other property due to the Trust; to consent to extensions of the time for payment, or to the
-—--renewal, of my-Semﬁﬁcs-orvbﬁgaﬁons;-w-engage-orw'MWme in, prosecute, defend, -
compound, enforce, compromise, release, abandon or adjust any actions, suits, proceedings, - - ,
disputes, claims, demands, security interests or things relating to the Trust, the Trust '
Property or the Trust’s affairs; to exercise any rights and enter into any agreements and take
any other action necessary or desirable in commection with the foregoing.

-6 - —
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(13 Deposits. To deposit funds or Securities constituting part of the Trust
Property in banks, trust companies, savings and loan associations, financial institutions and
other depositories, whether or not such deposits will draw interest, subject to withdrawal on
such terms and in such manner as the Trustees determine. _

i Adlocation; Accounts. To determine whether moneys, profits or other
assets of the Trust shall be charged or credited to, or allocated between, income and capital,
including whether or not to amortize any premium or discount and to determine in what
manner any expenses or disbursements are to be borne as between income and capital
(regardless of how such items would normally or otherwise be charged to or allocated
between income and capital without such determination); to treat any dividend or other
distribution on any investment as, or apportion it between, income and capital; in their
discretion to provide reserves for depreciation, amortization, obsolescence or other purposes
in respect of any Trust Propesty in such amounts and by such methods as they detcrming; to
determine what constituies net earnings, profits or surplus; to determine the methed or form
i which the accounis and recerds of the Trust shall be maintained; and to allocate to the
Shareholders equity account less than all of the consideration paid for Shares and to allocate
the balance to paid-in ecapital or capital suxplus.

G _a,!gm_of_mm. To determine the value of all or any part of the
Trust Property and of any services, Securities, property or other consideration to be

furnished to or acquired by the Trust, and to revalue all or any past of the Trust Property, all
in accordance with such appraisals or other information as are reasonabie, in their sole
judgment.

(x)  Qwnership and Voting Powers. To exercise all of the rights, powers,
options and privileges pertaining 1o the ownership of any Mortgages, Securities, Real Bstate
and otber Trust Property to the same extent that an individual owner might, including
without limitation to vote or give any consent, request or notice or waive any notice, either
in person or by proxy or power of attormey, which proxies and powers of attorney may be
for any general or specigl meetings or dction, and may include the exercise of discretionary
powers.

&  Officers. Btc.: Delegation of Powers. To elect, appoint or employ
such officers for the Trust and such commitiees of the Board of Trustees with such powers
and duties as the Trustees may determine or the bylaws of the Trust (the “Bylaws™) provide;
to engage, employ or contract with and pay compensation to any Person (including subject to
Section 8.5 hereof, any Trustee and any Person who is an Affiliate of any Trustee) as agent,
representaiive, Adviser, member of an advisary board, employee or independent contractor
(including advisers, consultants, transfer agents, registrars, underwriters, accountants,
attoroeys-at-law, real estate agents, property and other mapagers, appraisers, bmkcrs,
architects, engineers, construction managers, general contractors or otherwise) in one or
more capacities, to perform such services on such terms as the Trustees may determine; to
delegate to one or more Trustees, officers or other Persons engaged or employed as aforesaid
or to commitiees of Trustees or to the Adviser, the performance of acts or other things
{including granting of consents), the making of decisions and the execution of such deeds,

-7
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‘

contracts or other instruments, either in the names of the Trust, the Trustees or as their
aitorneys or otherwise, as the Trustess may determine; and te establish such committees as
they deem appropriate.

{m}  Associatjons. Subject to Section 8.5 hereof, to cause the Trust to enfer
into joint ventures, general or limited partnerships, participation or agency arrangements or
any other lawful combinations, relationships, or associations of any kind. -

) Reorganizations, Bic. Subject to Sections 9.2 and 9.3 hereof, to cause
o be organized or assist in crganizing any Person under the laws of any jurisdiction to

aequire all or any part of the Trust Property, carry on any business in wiich the ‘Trust shall
have an interest or otherwise exercise the powers the Trustees deem necessary, useful or

or with any Person in exchange for Secnrities of such Person or otherwise; and to lend _
Iuoney to, subscribe for and purchase the Securities of, and enter into any contracts with, any
Person in which the Trast holds, or is about to acquire, Securities or any other interasts.

(o)  Imsurance. To purchase and pay for out of Trust Property insurance
policies insuring the Trust and the Trost Property against any and all risks, and insuring the
Shareholders, Trustees, officers, employees and agents of the Trust individually against all

(P)  Executive Compenss ension and Other Plans. To adopt and
implement executive compen iion, pension, profit sharing, share option, share bonus, share
purchase, share appreciation rights, restricted share, savings, thrift, retirement, incentive or
benefit plans, trusts or provisions, applicable to any or ail Trustees, officers, smployees or
agents of the Trust, or to other Persons who bave benefited the Trust, all on such terms and
for such purposes as the Trusiess may determine.

«@  Distributions. To declare and pay dividends or other distributions to
Sharcholders, subject to the provisions of Section 6.5 hereof.

4y Indempification. ¥n addition to the indemnification provided for in
Section 8.4 hereof, to indemnify any Person, including any Adviser or independent
contractor, with whom the Trust has dealings, -

(s}  Charitable Contributions, To make donations for the public welfare or
for commusity, chavitable, religions, -educational;-scientifie, -civic-or- simifar purposes, ]

regardless of any direct benefit to the Trust.

® Discontinue Operations: Bankruptcy. To discontinue the operaticns of

-8- - -
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the Trust {subject to Section 10,2 hereof); to petition or apply for relief under any provision
of fedsral or state bankruptcy, insolvency ot reorganization laws or gimilar laws for the relief
of debtors; o permit any Trust Property to be foreclosed upon without raising any Iegal or
equitable defenses that may be available to the Trust or the Trustees or otherwise defending
or responding to such foreclosure; to confess Jjudgment against the Trust; or to take such
other action with tespect to indebtedness or other obligations of the Trustees, in such
capacity, the Trust Property or the Trust as the Trustees in their discretion may determine.

()  Termination of Status. To terminate the status of the Trust as a real
estate investment trust under the RELT Provisions of the Code; provided, however, that the
Board of Trustees shall take no action to terminate the Trost’s status as a real estate
investment trust under the REIT Provisions of the Code until such time as (3) the Board of
Trustees adopts a resolution recommending that the Trust terminate its status as a real estate
investment trust under the REIT Provisions of the Code, (i) the Board of Trustees presonis
the resolution at an anmal or special meeting of the Shareholders and @i} such resolution is
approved by the holders of 2 majority of the issued and outstanding Common Shares (as
defined in Section 6.2 hereof).

(v}  Fiscal Year. Subject to the Code, to adopt, and from timé to tima
change, a fiscal year for the Trust.

(W)  Seal. To adopt and use z seal, but the use of a seal shal? not be
required for the execution of mstruments or abligations of the Trust.

£x) Bylaws. To adopt, implemeat and from time to time alter, amend or
1opeal Bylaws of the Trust relating to the business and organization of the Trust which are
Bot inconsistent with the provisions of thig Declaration of Trust. ’

(v)  Yoting Trust. To participate in, and accept Securities issusd under or
subject {o, any voting trust,

(z)  Proxies.. To solicit proxies of the Shareholders at the expense of the
Trust.

(@)  Further Powers. To do ail other acts and things and execute and
deliver all instruments incident fo the foregoing powers, and to exercise gll powers which
they deem necessary, useful or desirable to carry on the business of the Trust of to carry out
the provisions of this Declaration of Trust, even if such powers are not specifically provided
hereby.

SECTION 3.3 ination of terest of Trust. In determining what

other than shareholders) and, in his or her sole and sbsofute discretion, may consider (a) the
interests of the Trust’s employees, suppliers, creditors and custorers, (b} the economy of the
nation, (c} community and societal interests and (d) the leng-term as well as short-term
interests of the Trust and its Shareholders, including the possibility that these inferests may

-9 . T
WD - 6264002 - Oi47135.08

o
i

¥

A




be best served by the continued independence of the Trust.

ARTICLE IV
ADVISER

SECTION 4.1 Appoiniment. The Trustees are responsible for setting the
general policies of the Trust and for the general supervision of its business conducted by
officers, agents, employees, advisers or independent contractors of the Trust. However, the
‘Trustees are not reguired personally to conduct the business of the Trust, and they may (but
need not) appoint, employ or contract with any Person (including & Person Affillated with
any Trusteg) as an Adviser and may grant or defegate such authority to the Adviser as the
Trustees may, in their sole discretion, deem nocessary or desirable. The Trustees may
determine the terms of retention and the compensation of the Adviser and may exercise broad
discretion in allowing the Adviser to administer and regulate the operations of the Trust, to
act as agent for the Trost, 0 exccute documents on behalf of the Trust and to make execudve
decisions which conform to general policies and principles established by the Trstees.

) SECTION 4.2 Affiliation and Functions. The Trustees, by resolution or in
the Bylaws, may provide guidelines, provisions, or requirements concerning the affiliation
and functions of the Adviser.

ARTICLE V
INVESTMENT POLICY

The fundamental investiment policy of the Trust is fo make investments m sach
a manner as to comply with the REIT Provisions of the Code and with the requirements of
the Act, with respect to the composition of the Trust’s investments and the derivation of its
income. Subject to Section 3.2(u) hereof, the Trustees will use their best efforts to carry out
this fundamental investment policy and to conduct the affairs of the Trust in such a manner
as to continue to qualify the Trust for the tax treatment provided in the REIT Provisions of
the Code; provided. however, no Trustee, officer, employee or agent of the Trost shall be
liable for any act or omission resulting in the loss of tax benefits under the Code, except to
the extent provided in Section 8.2 hercof. The Trustees may change from time to time by
resolution or in the Bylaws of the Trust, such investment policies as they determine to be in
the best interests of the Trust, inciuding prohibitions or restrictions upon certain types of
investments. '
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ARTICLE VI
SHARES

SECTION 6.1 Authorized Shayes. The beneficial interest in the Trust shall
be divided into Shares. The total number of Shares which the Trust is asthorized to issue is
fifty milion (50,000,000) shares, and shall consist of common shares and such other types or
classes of Securities of the Trust as the Trusiees may create and anthorize from tGme to time
and designate as representing a beneficial inferest in the Trust. Shares may be issved for
such consideration as the Trustees determine or, if issued as a resvlt of a Share dividend or —
Share split, without any consideration, in which case all Shares so issued shall be fully paid
and nonassessable.

SECTION 6.2 Common Shares. Common Shares ("Common Shares™) shalt
have 2 par value of $.01 per share and shall entitle the hokiers to one vote per share on ail
matters upon which Shareholders s entitled to vote pursuant to Section 7.2 hereof, and
shares of a particular class of issued Common Shares shall have equal dividend, distribution,
liquidation and other rights, and shall have no preference, cumulative, preemptive, appraisal,
conversion or exchange rights. The Trustees may classify or reclassify any unissued
Common Shares by sctting or changing the number, desigiation, preferences, conversion or
other rights voting powers, restrictions, limitations as to dividends qualifications or terms or

conditions. of. redemption -of any -such- Common- -Shares-and-in-such-event; the-Trust shall file
for record with the judge ofprobate in the county in which its principal place of business is
iocated articles supplementary in substance and form as prescribed by the Act, including
Section 7(b) thereof.

SECTION 6.3 Preferred Shares. The Trustees are hereby expressly granted
the authority to authorize from time to time the issuance of one or more series of preferred
Shares (*Preferred Shares”) and with respect to any such series to fix the mumbers,
designations, preferences, conversion or other rights, voting powers, restrictions, limitations
as to dividends, qualifications and terms or conditions of redemption of such series. The
Trustees may classify or reclassify any unissued Preferred Shares by setting or changing the
mumber, designation, preferences, conversion or other rights, voting powers, restrictions,
Hmitations as to dividends, qualifications or terms or conditions of redemption of any such
Preferred Shares and in such event, the Trust shall file for record with the judge of praba.te
in the county in which its principal place of business is Iocated articles supplementary ln
substance and fonn as preseribed by the Act, including Section 7(5) therecf.

SBCTION 6.4 Excess Shares. The following is a description of the voting
powers, restrictions, limitations as to dividends, qualifications and terms and conditions of
redemption of the Excess Shares (“Excess Shares™) of the Trust (certain capitalized torms
used in this Section 6.4 and not previously defined are defined in Section 6.7(a))}:

(@  Ownership in Tryst. Without limiting subparagraph (b} and (¢) of
Section 6.7, vpon any purported Transfer or other event that results in the issuance of Excess
Shares pursuant to subparagraph (d) of Section 6.7, such Excess Shares. shall be decmed to '
bave been Transferred to the Trust, as trustee of an Bxcess Shares Trust for the exclusive
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benefit of the Beneficiary or Beneficiaries to whom an intergst in such Bxcess Shares Trust
may later be transferred purswvant to subparagraph (2} of Section £.4. Bxcess Shares so held
in. trust shail be issued and outstanding shares of the Trust but shalf not be considercd issued
and outstanding for purposes of any sharcholder voie. The Purporied Record Transferee or,
in the case of Excess Shares resuiting from an event other than a Teansfer, the Purported
Record Holder, shall have no rights in such Excess Shares. The Purporied Beneficial
Traasferee or, in the case of Excess Shares resulting from an event other than a Transfer, the
Purported Beneficial Holder, shall have no rights in such Excess Shares except as provided
in subparagraph (e} of Section 6.4. _

()  No Dijvidend Rights. Excess Shares shall oot he entitled to any
dividend or other periodic distribotions. Any dividend or disiribution paid with respect to
Comuon Shares or Preferred Shares prior to the discovery by the Trust that such Shares
previously were converted into and exchanged for Excess Shares pursuant to subpatagraph
{d) of Section 6,7 shall be repaid to the Trust vpon demand, and any dividend or distribution
declared but unpaid shall be void ab injtio with respect to such Excess Shares.

(¢)  Ligwidation Rights. In the event of any voluntary or involuntary
fiquidation, dissolution or winding up of, or any distribution of the assets of, the Trust, each
Excess Share in trust shali be entiiled to (i) if such Bxcess Share results from an exchange of
a Common Share, ¢hat portion of the assets of the Trst which a Common Share that was
exchanged for such Excess Share would have been entitled had the Common Share remained
outstanding, or (il) if such Excess Share results from an exchange of a Preferred Share, that
portion of the assets of the Trust which a Preferred Share that was exchanged for such
Excess Share wounld have been entitled bad the Preferred Share remained outstanding. The
Trust, as bolder of ihe Excess Shazes in trust, or if the Trust bas been dissolved, any trustee
appointed by the Trust prior to fis digsolution, shall miably distribate to the Beneficiaries of
the Excess Shares Trast, when and if determined in accordance with subparagraph (e} of
Section 6.4, any such assets received in respect of the Excess Shares in any liquidation,
dissclution or winding up of, or any distribution of the assets, of the Trast. -

(d  Volifig Rights. The Excess Shares shalt not have voting rights on any
matters. -

shall not be transt'emble The Trust shall lmra the sole nght w dmigxmte One or more
Beneficiaries of an interest in the Bxcess Shares Trust {representing the number of Excess
Shares held by the Excess Shares Trust attributable to the purported Transfer or other event
that resulted in the issnance of such Excess Shares), subject to the condition that the Excess
Shares held in the Excess Shares Trust would not be Excess Shares in the hands of any such
Beneficiary. Any consideration payable by such Beneficiary or Beneficiaries in conneciion
with such designation up to the "Excess Shaze Limitation Price,” shall be paid to the
Purported Beneficial Transferee or, in the case of Excess Shares resulting from zn event
other than a Transfer, the Purported Beneficial Holder. The Excess Share Limitation Price
is the lesser of €I) (x) in the case of Excess Shares resulting from 2 Transfer for vaiue, the
price per Share that the Purported Beneficial Transferee paid for the Shares in the purported
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Traunsfer that resulted jn the issuance of the Bxcess Shares, or, ¥) in the case of Excess

Shares resuiting from (D a Transfer other than for value (such as a gift, deviss or Similar

Transfer) or (IT) an event other than a Transfer, a price per share equal to the Market Price

of the Shares that were exchanged for such Excess Shares on the date of the purporied

Trensfer or other event that resulied in the issuance of the Excess Shares or {2} a price per

share equal to the Market Price.of the Shares on the. date- of tho designation: of the -
Beneficiary of the interest in the Excess Shares Trust. If the consideration payable by the

date of the designation of the Beneficiary of the intcrest in the Excess Shares Trust" in clayse
(2) of the definition of Excess Share Limitation Price in subparagraph (e) of Section 8.4).
The Trust shall havetheﬁghttoaﬂceptsuchofferforapeﬁod of thirty days afier the later
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to the provisions of any class or series of Shares at the time ouistanding. The receipt by any
Person in whose name any Shares are registered om the records of the Trust or by his duly
authorized agent shatl be a sufficient discharge for afl dividends or distributions paysble or
defiverable in respect of such Shares and from all liability to see to the application thereof.

SECTION 6.6 Gé £ . All Shares shall be personal

in the Trust conferred by their Shares and shall have no right to compel any partition,
division, dividead or distribution of the Trust or any of the Trust Property, The death of a
Shareholder shall not terminate the Trust or give his legal representative any rights against
other Shareholders, the Trustees or the Trust Froperty, except the right, exercised in
accordance with applicable provisions of the Bylaws, to receive a new certificate for Shares
in exchange for the certificate held by the deceased Shareholder. Holders of Shares shall not
have any preemptive or other right to purchase or subscribe for any class of securities of the
Trust which the Trust may at any time iSsue or sell.

SECTION 6.7
(2D Ceriain Definitions. 'I'bc following terms shall have the following

mearings:

(1) "Acquirc” shall mean the acquisition of Beneficial or Constructive
Ownership of Shares by any means including, without limitation, (i) the acquisition of direct
owtership of shares by any Person, including through the exercise of Acquitition Rights or
any other option, warrant, pledge, other security interest or similar right to &equire shares,
and (i} the acquisition of indirect ownership of shares {taking into account the constructive
ownership rules of Section 544 of the Code, as modified by Section 856(h)(1)}(B) of the
Code) by a Person who is an individual within the meaning of Section 542(a)(2) of the Code,

any option, warrant, pledge, secarity interest, or similar right to acquire shares. _The term
"Acquisition” shall have the eorrelative meaning. -

(2)  “Acquisition Rights" shall mean rights to Acquire Shares pursuant to:
(D exercise of any option to acquire Shares or (if) any pledge of Shares.

()  "Aggrogate Ownership Limit” shal mean 9.8% cither in number of
Shares or value (whichever is more restrictive) of the outstanding Shares of the Trust.

@ "Beneficial Ownership" shall mean, with respect to any Person,
ownership of Shares by that Person equal to the sum of (i) the Shares directly owned by such
Person and (i) the Shares indirectly owned by such Person (if such Person is an "individual"
" 28 defined in Section S427a)(2) of the Code) taking into acconnt constructive ownership
determined under Section 544 of the Code, as modified by Section B56(h)(1)(B) of the Code
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(except where expressly provided otherwise). The terms “Beneficial Owner,” "Beneficially
Owns" and "Beneficially Owned" shall have the correlative meanings. :

(35)  "Beneficiary” shall mean a beneficiary of the Excess Shares Trust as
determined pursuant (o subparagraph (2} of Section 6.4, =

6) “Common Shares Ownership Limit" shall mean rot more than 5.0% in
value or in number (whichever is more restrictive) of the aggregate of the outstanding
Common Shares of the Trust and the outstanding Bxcess Shares of the Trast.

(N "Constructive Qwnership” shall mean ownership of Shares sither
directly by a Person or constructively by a Person through the application of Section 318(a)
of the Code, as medified by Section 856(d)(5) of the Code. The terms "Constructive
Owner,” "Constructively Owns,” and "Constructively Owned” shall have the correlative
meanings. '

8 "Constructive Ownership Prohibitions" shall mean as follows: no
Person {(other than an Excluded Holder) shalt be permitted to Acquire Shares (whether by
reason of exercise of the Redemption Right or otherwisc) if, after giving effect to and as a
result of such acquisition, such Person would Constructively Own more than 9.8% of the
outstandiug Shares.

) “Bxcess Share Limitation Price” shall have the meaning set forth in
subparagrapl (g} of Section 6.4. —

(10) “"Excess Shares Trustee” shall mean the Trust, acting as trustee for any

= -of tire"Excess Shiares Trusis or any successor trustee appointed by the Trust.

(11) "Bxchuded Holder” shall mean Catherine XK. Lowder, ‘Thomas H.
Lowder, Robert E. Lowder, James K. Lowder, Colonial Properties, Inc., The Colonial
Company, Equity Partners IT Joint Venture, Colonial Commercial Investments, Inc., CBC
Realty, Inc., and Colonial Propertics Management Association (and any Person who is or
would be a Beneficial Owner of Shares as a result of the Beneficial Ownership of Shares by
any such Person) (collectively, the “Excluded Holders"). —

(12)  "Excluded Holder Limit" shall mean as follows: () no Bxcluded
Holder, nor any Person whose ownership of Shares would cause an Excluded Holder to be
considered to Comstructively Own such Shares, nor any Person who would be considered to
Constructively Own Shares Constructively Owned by an Excluded Hclder, shall be permitted
to Acquire Shares (whether by reason of the exercise the Redemption Right or otherwise) if,
after giving effect to such acquisition (A) The Colonial Company or any direct or indirect
subsidiary of The Colonial Company would be regarded as a "related party tenant” of the
Tsust for purposes of Section 856{d)(2)(B) of the Code and (B) the total rental income
considered derived by the Trust for the calendar year of such acquisition or any calendar
year thereafter from all "related party tenants® could reasomably be expected to exceed one
percent (1%} of the gress income of the Trust (as determined for purposes of Section
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836(c)(2) of the Code) for such calendar year; and {ii) no Excluded Holder, nor any Person
Wwhose ownership of Shares would cause an Excluded Holder to be considered to Beneficially
Own such Shares, nor any Person who would be considered to Beneficially Own Shares
Beneficlally Owned by an Excluded Holder shall be permiited to Acquire Shareg (whether by
reason of the exercise the Redemption Right or otberwise) if, after giving effect to such
acquisition (A) any single Person described in this clause (if) who is considered an
“individual® for purposes of Section 542(a)(2) of the Code would be considered to
Beneficially Own more than twenty-nine percent (29 %)of the outstanding Shares (as
determined for purposes of Sections 542(a)(2) and 856(a)(5) of the Code), (B) any two
Persons described in this clause (if) who are considered “individuals” for purpeses of Section
542(28)(2) of the Code would be considered to Beneficially Qwn more than 34 pexcent of the
outstanding Shares (as determined for purposes of Sections 542(a)(2) and 856(a)(6) of the
Code), (C) any three Persons described in this clause (if) who are considered “individuals”
for purposes of Section 542(a)(2) of the Code would be considered to Beneficially Own moore
than 39 percent of the outstanding Shares {as determined for purposes of Sections 542(a)(2)
and 856(a)(6) of the Code), or (D) any four Persons described in this clause (i} who are
considered “individuals” for purposes of Section 542(a)(2) of the Code would be considered
to Beneficially Own more than 44 percent of the outstanding Shares (as determined for
purposes of Sections 542(a)(2) and 856{a)(6) of the Code).

{13) “Market Price” on any date shall mean, with respect to any class or
series of cutstanding Shares, the a i of the Closing Price for such Shares for the five
consecutive Trading Days ending on such date. The "Closing Price” on any date shall nrean
the last sale price for such Shares, regular way, or, in case no such sale takes place on such
date, the average of the closing bid and asked prices, regular way, for such Shares, regular
way, or, in case no such sale takes place on such day, the average of the closing bid and
asked prices, regular way, for such Shares in either case as reporied in the prncipal
consolidated transaction reposting system with fespect to secarities listed or admitted to
trading on the New York Stock Exchauge (the “NYSE”™) or, if such Shares are not listed or

Mmeatt any day other than a Saturday, a Sunday or a day on which banking institutions in the
State of New York are awthorized or obligated by faw or executive order to close.

(149) “Preferred Shares Ownership Limit™ shall mean with respect to each
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series or class of Preferred Shares, not more than 9.8% in value or in fiumber of Shares
(whichever is more restrictive) of the aggregate of the ouistanding Preferred Shares of the
Trust of such class or series.

(15) "Purmported Beneficlal Holder" shall mean, with respect o any event
other than a purported Transfer which results in Excess Shares, the person for whom the
applicable Purported Record Holder held the Shares that were, purstant to subparagraph (d)
of Section 6,7, amtomatically exchanged for Excess Shares upon the occurrence of such
event. The Purported Beneficial Holder and the Purported Record Holder may be the same
Pergon.

(16) "Purported Beneficial Transferee” shall mean, with respect to any
purported Transfer which results in Bxcess Shares, the purported beneficial transferee for
whom the Purported Record Trassferce would have acquired Shares if such Transfer had got
violated the provisions of subparagraph (b) of Section 6.7. The Purported Begeficial
Transferee and the Purported Record Transferee may be the same Person.

(17}  “Purported Record Holder" shall mean, with respect to any event other
than a purported Transfer which results in Excess Shares, the record holder of the Shares
that were, pursuant to subparagraph (d} of Section 6.7, automatically exchanged for Excess
Shares upon the occurrence of such event. The Purported Record Holder and the Purported
Beneficial Holder may be the same Person. -

(18) "Purpoerted Record Transferea" shall mean, with respect to any -
purported Transfor which results in Excess Shares, the Person who would have been the
record holder of the Shares if such Transfer had not violated the provisions of subparagraph
(b) of Section 6.7. The Purported Beneficial Transferee and the Purported Record
Transferee may be the same Person.

(19)  "Redemption Right” shall mean the right set forth in Section 8.6 of the
Second Amended and Restated Agreement of Limited Partnership of Colonial Realty Limited
Partnership, as effective from time to time, including any modification of such right by
contract or otherwise,

(20) "Restriction Termination Date” shail mean the first day after the
effective date hereof on which the Trust determines pursuant 1o subparagraph (u) of Section
3.2 hereof that it is no longer in the best interests of the Trust to attempt to, or continue to,

qualify as a REIT,

(21) "Transfer* shall mean any sale, transfer, gift, assignment, devise or
other disposition of Shares that results in g change in the record, Beneficial or Constructive
Ownership of Shares or the right to vote or receive dividends on Shares {including without
limitation (i) the granting of any option or entering into any agreement for the sale, transfer
or other disposition of Shares or the right to vote or receive dividends on Shares or (i) the
sale, transfer, assignment or other disposition or grant of any Acquisition Rights or other
securities or rights convertible into or exchangeable for Shares, or the right to vote or
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receive dividends on Shares), whether voluntary or involuntary, whether of record,
Reneficially or Constructively and whether by operation of law or otherwise.

22)

*Yinits” shall mean Partnership Units as that texm is defined in the

Second Amended and Restated Agreement of T imited Partnership of Colonial Realty Limited
Partnership, 2 Delaware limited parinership, as effective on the effective date hereof.

®)
(1

the period prior 1o the Restriction Termination Date:

@

Gy

(i)

av)

W)

(v}
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Restrictions.

Except as provided in subparagraph (k) of Section 6.7 bereof, ducing

No Pevson (other than in the case of Conunon Shares, an
Excluded Holder) shall Acquire or Beneficially Own any
Shares if, as the resuit of such Acquisition or RBenaficiak
Ownership, such Person would Beneficially Own Shares

in excess of either the Common Shares Ownérship Limit
or the Aggregate Ownership Limit;

No Person shall Acquire or Beneficially Own any seriss
or class of Preferred Shares if, as the result of such
Acquisition or Beneficial Ownerzship, such Person would
Beneficially OQwn Shares of such sexics or class of
Preferred Shares in excess of the Preferred Shares
Ownership Limit;

No Person {other than, in the case of Common Shares,

an Excluded Holder) shall Acquire or Constructively

Own any Shares if, as the result of such Acquisition or
Constructive Ownership any Person would Constructively
Own Shares in violation of the Constructive Ownership
Prohibitions,

Mo Person shall Acquire any Shares if, a5 a result of
such Acquisition, the Shares would be Beneficially
Owned by less than 100 Persons {determined without
reference to any rales of attribution);

No Person shall Acquire or Beneficially Own any Shares
if, as a result of such Acquisition or Beneficial
Ownership, the Trust would be *closely held” within the
meaning of Section 836(h) of the Code or otherwise fail
to qualify as a REIT; and

No Excluded Holder shall Acquire or Beneficially Own
any Shares if, as the result of such Acquisition ox o
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Beneficial Ownership, such Excloded Holder would
Beneficially Own Shares in excess of the Excluded
Holder Limit.

(2)  Any Transfer (whether or not such Transfer is the result of &
transaction entered into through the facilities of the NYSE) that, if effective, would result in
a violation of the restrictions in subparagraph (b) (1) of Section 6.7, shall be vaid gb initio as
to the Transfer of such Shares that would cause the violation of the applicable restriction in
subparagraph (b) (1) of Section 6.7, and the intended transferee shall acquire no rights in
such Shares.

(¢  Remedies for Breach, = ¥f the Board of Trustees or a2 committee
thereof shall at any time determine in good faith that a purported Transfer or other event has
taken place in violation of subparagraph (b) (1} of Section 6.7 or that a Person intends to
Acquire or has attempted to Acguire Beneficial Ownership or Constructive Ownership of any
Shares of the Trust that will result in violation of subparagraph (b) (1) of Section 6.7

- —-{whether-or not-sach-violation is-intendedy; the-Board of Frostees -or  comumnittee theteof -
shall take such action as it or they deem advisable to refuse to Eive effect to or to prevent
such Transfer or other cvent, including, but not limited to, refusing to give effect to such
Transfer on the books of the Trust or instituting proceedings to enjoin such Transfer;
provided, however, that any Acquisition in violation of subparagraph ¢b) {I) of Section 6.7
shall automatically result in the exchange described in subparagraph (d) of Seciion 6.7,
irrespective of any action (or non-action) by the Board of Trostees or a committes thereof.

()  Exchange for Excess Shares, If, at any time prior to the Restriction
Termination Date, there is a purported Transfer (whether or not such Transfer is the result of
a transaction erdtered into through the facilities of the NYSE) or other event such that one ar
more of the restrictions on Beneficial Ownership, Constructive Ownership and Transfer of
the Shares described in subparagraph (b) of Section 6.7 woukl have been violated, then,
except as otherwise provided in subparagraph (k) of Section 6.7, the Shares being
Transferred (or, in the case of an event other than a Transfer, the Shares Beneficially Owned
or Comstructively Owned, which would cause one or more of such restrictions to be violated
(rounded up to the nearest whole sharc)) shall be automasically converted into and exchanged
for an equal number of Excess Shares. Such conversion and exchange shall be effective as
of the close of business on the business day prior to the date of such purponted Transfer or
other event. ‘

(¢)  Notice of Restricted Transfer. Any Person who Acquires or attempts
or intends to Acguire Shares'in violation of subparagtaph (b) of Section 6.7 or any Person
who is & transferee in a Transfer or is otherwise affected by an event other than a Transfer

» that results in the issuance of Excess Shares pursuant to subparagraph (d) of Section 6.7,
shall immediately give written notice to the Trust of such Transfer or other event and shall
provide to the Trust such other information as the Trust may request in order to determine
the effect, if any, of such Transfer or attempted, intended or purported Transfer or other
event on the Trust’s status as a REIT.
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H  Owners Required To Provide Information. Prior to the Restriction

Termination Date:

(1) every shareholder of recond of more than 5% {or such lower perceniage
as required by the Code or regulations promulgated thereunder) of the number or value of
the cuistanding Shares of the Trust shall, within 30 days after December 31 of each year,
give written notice to the Trust stating the name and address of such record sharcholder, the
number of Shares Beneficially Owned by it, and a description of how such Shares are held;
provided that a shareholder of record who holds outstanding Shares of the Trust as nominee
for another person, which other person is required to include in gross income, for U.S.
federal income tax purposes, the dividends received on such Shares (an “Actual QOwner"),
shall give written notice to the Trust stating the name and address of such Actual Owner and
the number of shares of such Actual Owner with respect to which the shareholder of record
is nominee.

&) every Actual Owner of more than 5% {or such lower percentage as
required by the Code or regulations promulgaied thereunder) of the number or valye of the
outstanding Shares of the Trust who is not 4 shareholder of record of the ‘Trust, shall within
30 days after December 31 of each year give written notice to the Trust stating the name and
address of such Actual Owner, the number of Shares Beneficially Owned, and a description
of how such Shares are held. .

3) each person who is a Beneficial Owner or Constructive Owner of
Shares and each Pesson (inciuding the shareholder of record) who is holding Shares for a
Beneficial Owner or Constructive Owner shall provide 1o the Trust such information as fhe
Trust may request, in good faith, in order to determine the Trust’s compliance > with the REIT
Provisions of the Code. -

(¢)  Remcdies Not Limited. Subject to Section (m), nothing contained in
this Section 6.7 shall limit the authority of the Board of Trustees to take such other action as
it deems necessary or advisable to protect the Trust and the interests of its shareholders in
preserving the Trust’s status as a3 REIT.

No Remedy _Againgt Transferor. = A purported trangferee shall have no
claim, cause of action, or any other recourse w s0ever against a transferor of Shares :
acquired by such purported transferce in violation of subpatagraph (b) of Section 6.7. The
purported transferee’s or holder’s sole right with respect to such shares shall be to receive, at
the Frust’s sole and absolute discretion, either (i} consideration for such shares upon the
resale of the shares as directed by the Tmst pursuant to subparagraph (e) of Section 6.4 or
(i) the Bxcess Share Limitation Price pursuant to subparagraph (e} of Section 6.4.
Notwithstanding the foregoing, no Trustee or officer of the Trust shalf be liable to the Trust
for any damages, costs or expenses arising from any dividend or other distribution paid by
the Trust to such purported kolder prior to the discovery by such director or officer that such
purported holder was not entitled to receive such dividend or distribution by virtue of the
provisions of subparagraph (b) of Section 6.4, and no cotporate action anthorized by the
sharsholders of the Trust prior to the discovery that a purported holder is not entitled 1o vote
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- - Shares shall ‘be-void-or-voidable as-a-result-of the-inelusion-of the-vote-of such purported

holder in approving a Trust action or on determining the presence of a quorum prior to the
discovery that such purported holder was not entitled to vote by virine of the provisions of
subparagraph (&) of Section 6.4. )

® Ambiguity. In the case of an ambiguity in the application of any of the
provisions of this Section 6.7, including any definition contained in subparagraph (a) of
Section 6.7 (or Section 6.4, relating to Bxcess Shares), the Board of Trustees shall have the
power to determine the application of the provisions of this Section 6.6 and Section 6.4 with
respect to any situation based on the facts known to it.

o Waiver. The Trust shall have authority at any time to walve the
requirements that Bxcess Shares be issued or be deemed outstanding in accordance with the
provisions of Section 6.7 if tbe Trust determines, based on an cpinion of nationally
recognized tax counsel, that the issuance of such Bxcess Shares or the fact that such Excess
Shares are deemed to be outstanding woald jeopardize the status of the Trust as a REIT for
federal income tax purposes.

& Exception. The Board of Trustees, in its sole and absohite discretton,
may exempt a Person from the Aggregate Ownership Limit, the Common Shares QOwnership
Limit, the Preferred Shares Ownership Limit, the Constructive Ownership Prohibitions or the
Excluded Holder Limits, as the case may be, with respect to Shares to be Acquired,
Beneficially Owned, or Constructively Owned by such Person {A) if such Person is not an
individual for purposcs of Section 542(a)(2) of the Code and the Board of Trustees obtains
such representations and undertakings from such Person as it determines are reasonably
necessary o ascertain that po individual’s Beneficial or Consttuctive Ownesship of such
Shares will violate the Agpregate Ownership Limit, the Comumon Shares Ownership Limit,
the Preferred Shares Ownership Limit, the Constructive Ownership Prohibitions or the
Excluded Holder Limits, as the case may be, or otherwise violate subparagraph (b} of
Section 6.7, (B) if such Person does not own, acmaily or Constructively, an interest in a
tenant of the Trust (or a tenant of an entity owned or controlled by the Trust) that would
cause the Trust to own, actually or Constructively, more than a 9.8% interest (as set forth in
Section 856(d)(2)(B) of the Code) in such tenant and the Board of Trustees obtains such
representations and undertakings from such Person as it determines are reasonably necessary
to ascertain this fact, and (C) if such Person agrees that any violation of such representations
or undestaking (or other action whick is contrary to the restrictions contaived in this Section
6.7) or attempted violation will result in such Shares being exchanged for Excess Shares in
accordance with subparagraph (d) of Section 6.7, Prior (0 granting any exception pursuant to
this subparagraph (K) of Section 6.7, the Board of Trustees may require 2 ruling from the
Interpal Revenne Service, or an opinion of counszl, in either case in form and substance

" satisfactory o the Board of Trustées™ in its sole arid dbsolie discretion, as it may deem
necessary or advisable in order to determine or ensure the Trust’s status as a REIT,
Notwithstanding the receipt of any ruling or opinion, the Board of Trustees may impose such
conditions or restrictions as it deems approprdate in connection with granting such exception.

L Legend. Each certificate for Shares shall bear substantially the
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folowing legend:

vThe shaves ropresented by this certificate are subject to -
restrictions on transfer and ownership for the purpose of
asgisting the Trust in maintaining its status as a Real Estate
Investment ‘Trust under the Taternal Revenue Code of 1986, as
amended. Subject to certain further restrictions and except as
expressly provided in the Trust's Declaration of Trust, no
Person may Beneficially Own Shares of the Trust in excess of
9.8 percent in number or value of the outsianding Shares of the
Trust, no Pergon (other than an Exchided Holder) may own’
Common Shares in excess of 5.0 percent in number or value of
the ontstanding Common Shares of the Trust and no Person may
Bepeficially Own Shares of any class or series of Preferred
Shaxes of the Trust in excess of 9.8 percent of the aggregate of
the outstanding Preferred Shares of such class or series. —
Separate restrictions set forth in Section 6.7 of the Declaration
of Trust apply to restrict the permissible Constroctive

Ownership of Shares. Any Person who Beneficially Owns or
attempts to Beneficially Own Shares in excess of the above
limitations must immediately notify the Trust, any Shares so

held may be subject to mandatory redemption or sale in certain
events, certain purported acquisitions of Shares in excess of _
such limitations shall be void ab initip, and any Shares

purported to be Acquired or Beneficially Owned in excess of
such [ndtation will be automatically converted into and
exchanged for shares of Excess Shares, Excess Shares have
limited economic rights, no dividend rights and no voting rights.
A Person who attempts to Beneficially Own Shares in violation -
of the ownership Lmitations set forth in subparagraph (b) of
Section 6.7 of the Declaration of Trust of the Trust shall have
no claim, cavse of action, or any other recourse whatsoever
against g transferor of such shares. All capitalized terms in this
legend have the meanings defined in the Trust’s Declaration of
Trust, a copy of which, including the restrictions on transfer,
will be sent without charge to each shareholder who so

requesis.”

{m) NYSE Scitfement, Nothing in this Section 6.7 shall preciude the
settlement of any transaction with respect to the Shares entered into through the faciliges of
the NYSE, provided that any transferee in such a transaction shall be subject to all of the
provisions and limitations set forth in this Section 6.7. . :

SECTION 6.8 Severabijlity. If any provision of this Asticle VI or any
application of any such provision is determined to be invalid by any federal or state court
having jurisdiction over the issues, the validity of the remaining provisions shall not be
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affected and other applications of such provision shall be affected only to the extent
ne¢essary to comply with the determination of such court. -

ARTICLE v _
SHARFHOLDERS

SECTION 7.1 Meetings of Shareholders. There shall be an anmual meeting
of the Shareholders, to be held at such time and place as shall be determined by or in the
manner prescribed in the Bylaws, at which the Trustees shall be slected and any other proper
business may be conducted. Prior to or at such annuat mectings, the Trust shall provide
¢ach Shareholder a copy of its most recent annual report of operations. Excépt as otherwise
provided in this Declaration of Trust, special meetings of Shareholders may be called in the
manuer provided in the Bylaws. I there are no Trustees, the officers of the Trust shall
promptly call a special meeting of the Sharcholders entitled to vote for the election of
successor Trustees. Any meeting may be adjourned and reconvened as the Trustess
determine or as provided in the Bylaws.

SECTION 7.2 Voting Rights of Shareholders. Subject to the provisions of
any class or seties of Shares then outstanding and the mandatory provisions of any applicable
faws or regulations, the Shareholders shall be entitled to vote only on the following matiers:
(a) an increase or decrease in the number of Trustees as provided in Section 2.1 hereof; (b)
election or removal of Trustees as provided in Sections 7.1 and 2.3 hezeof; (¢} amendment of
this Declaration of Trust as provided in Secticn 9.1 hereof: (d) termination of the Trust as
provided in Section 10.2 hereof; (&) reorganization of the Trust as provided in Section 9.2
hereof; (f) merger, consolidation or sale or other disposition of afi or substantially all of the
Trust Property, as provided in Section 9.3 hereof; and (g) termination of the Trust's status as
a real estate investment trust under the REIT Provisions of the Code, as provided in Section
3.2(u) hereof. Except with respect to the foregoing matiers, no action taken by the
Skareholders at any meeting shall in any way bind the Trustees,

SECTION 7.3 0 Action i ing. Any action
required or permitted to be taken by the Shareholders of the Trust must be effected at a duly
called annual or special meeting of Sharehoiders of the Trust and may not be effected by any
consent in writing of such Shareholders. -

SECTION 7.4 Right of Inspection. Fach Shareholder shall have such rights
to inspect the Trust’s accounts, books and records as are required in Asticle 16 of Chapter
2B of Title 10 of the Code of Alabama, 1975, which rights shall not be abofished or Iimited
by the Trust’s By-laws or this Declaration. ’
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ARTICLE VI ' : ; ' T

LIABILITY OF SHAREHOLDERS, TRUSTEES, OFFICERS,
EMPLOYEES AND AGENTS; -
TRANSACTIONS BETWEEN AFFILIATES AND THE TRUST

SECTION 8.1 Limitation of Sharcholder Liability. No Shareholder or
beneficial owner of Shares shall be lizble for any debt, claim, demand, judgment or .
obligation of any kind of, against or with respect to the Trust by reason of his being a
Sharcholder or beneficial owner of Shares, nor shall any Shareholder or beneficial owner of
Shares be subject to any personal liability whatsoever, in tort, contract or otherwise, to any
Person in connection with the Trust Property or the affairs of the Trust by reason of his
being a Shareholder or beneficial owner of Shares.

SECTION 8.2 Limitation of Trustee and Officer Liability. To the maximum
extent that Alabama law in effect from time to time permits limitation of the Jability of
trustees and officers of a real estate investment trst, no Tnistee or officer of the Trust shall
be liable to the Trust or to any Sharcholder for money damages. Neither the amendment nor
repeal of this Section 8.2, nor the adoptior or amendment of any other provision of this
Declaration of Trust inconsistent with this Section 8.2, shall apply to or affect in any respect
the applicability of the preceding sentence with respect to any act or fzilure to act which
occurred prior to such amendment, repeal or adoption. In the absence of any Alabama
statate limiting the liability of trustees and officers of an Alabama real estate investment trust
for money damages in a suit by or on behalf of the Trust or by any Sharcholder, no Trustee
or officer of the Trust shall be liabla to the Trust or to any Shareholder for mosey damages
except to the extent that (i) the Trustee or officer actually received an improper benefit or
profit in money, property, or services, for the amount of the benefit or profit in money,
property, or services actually received, or (ii) a judgment or other final adjudication adverse
to the Trustes or officer is entered in a proceeding based on a finding in the procesding that
the Trustee’s or officer’s action or failure to act was the resnlt of active and deliberaie
dishonesty and was material to the cause of action adjudicated in the proceeding.

SECTION 8.3 Express Exculpatory Clapses in Instruments. Neither the
Shareholders nor the Trustees, officers, employees or agents of the Trust shall be liable
under any wriiten instrument creating an obligation of the Trust by rcason of their being
Sharcholders, Trostees, officers, employees or agents of the Trust, and ajll Persons shall look
solely to the Trust Property for the payment of any claim wader or for the performance of
that instrument. The omission of the foregoing excolpatory language from any instrument
shall sot affect the validity or enforceahility of such instrument and shall not render any
Shareholder, Trustes, officer, employee or agent liable thereunder to any thivd party, nor
shall the Trustees or any officer, employee or agent of the Trust be liable to anyone as a
result of such omission.

SECTION 8.4 Indemnificatjon. The Trust shall indemnify (i) its Trustees and
officers, whether serving the Trust or af ifs request any other entity, o the full extent
required or pemmitted by the laws of the State of Alabama applicable to business corporations
now or hereafter in force, including the advance of expenses under the procedures and to the
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full extent permitted by such laws, and (fi) the Shareholders and other employees and agents
of the Trust to such extent as shall be anthorized by the Trustees or the Bylaws and as
permitted by law. Nothing contained herein shall be construed fo protect any Person against
anty liability to the extent such protection wouid violate Alabama statutory or decisionai law
applicable to real estate investment trusts organized under the Act or any successor
provigion. The foregoing rights of indemnification shafl not be exclusive of any other rights
to which those secking indemnification may be entitled. The Trustees may take such action
'as is necessary to carry out these indémnification provisions and are expressly empowered to
adopt, approve and amend from iime to time such bylaws, resolutions or contracts
implementing such provisions or such further indemnification arrangements as may be
permitted by law. No amendment of this Declaration of Trust or repeal of any of s
provisions shall limit or eliminate the right of indemnification provided herennder with
respect to acts or omissions occurring prior to such amendment or répeal.  _

SECTION 8.5. sactions Batween the Trus 1 i 3 3,
Empioyees apd Agents. Subject to any express restrictions in this tion of Trust or
adopted by the Trustees in the Bylaws or by resolution, the Trust (whick, for purposes of
this Section 8.5, shall include the Trust and any of its subsidiaries) may enter into any
contract or transaction of any kind (including without limitafion for the purchase or sale of
property or for any type of services, including those in cannection with underwriting or the
offer or sale of Securities of the Trust) with any Person, including any Trustee, officer,
employes or agent of the Trust or any Person Affiliated with the Trust or a Trustee, officer,
employee or agent of the Trust, whether or not any of them has 2 financlal interest in such
transaction, —

ARTICLE IX o
AMENDMENT; REORGANIZATION; MERGER, ETC,

SECTION 9.1 Amendment.

(@) Subject to Section 6.3 hereof, this Declaration of Frust may be
amended by (i) the adoption of a proposed amendment by the Trustees and submission of
such proposed amendment fo the Shareholders for their consideration, and (ii) the affirmative
vote of the holders of not less than a majority of the Shares then outstanding and entitled to
vote thereon, except that Sections 2,3 and 10.2 hereof and this Section 9.1 shall not be
amended (or any other provision of this Declaration of Trust be amended or any provision of
this Declaration of Trust be added that would have the effect of amending such sections)
without the affirmative vote of the holders of two-thirds of the Shares then outstanding and
entitled to vote thereon.

()  The Trustees, by a two-thirds vote, may amend provisions of
this Declaration of Trust from time to time as necessary to enable the Trust to qualify as a
real estate investmient trost under the REIT Provisions of the Code or under the Act.

() The Trustees, by a two-thirds vote, may amend this Declaration
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of Trust from time to tithe as necessary to increate or decrease the aggregate nomber of
Shares or the number cof Shares of any class that the Trust has authority to issue.

{d) An amendment to this Declaration of Trust shall become

" effective as provided in Section 11.5.

()  This Declaration of Trust may not be amended except as
provided in this Section 8.1

SECTION 9.2 Reorganization, Subject to the provisions of any ¢lass or
serics of Shares at the time outsranding, the Trustees shall have the power (i) to cause the
organization of a corporation, association, trust or other organization to take over the Trust
Property and carry on the affairs of the Trust, or (i) merge the Trust into, or sell, convey
and tramsfer the Trust Propexty to, any such corporation, association, trust or organization in
sxchange for Securities thereof or beneficial interests therein, and the assumption by the
transferee of the liabijlifies of the Trust, and upon the ccecustence of (i) or (i) above terminate
the Trust ahd deliver suth Sccurities or héneficial inferests ratably among the Sharcholders
according to the respective rights of the class or series of Shares held by them; provided,
however, that any such action shall have been approved, at a meeting of the Sharcholders
called for that purpose, by the affirmative vote of the holders of not less than a nwjont'y of
the Shares then outstanding and entitled to vote thereon. =

SECTION 9.3 Merger, Consolidation or Sale of Trust Property. Subject 1o

the provisions of any class or series of Shares at the time outstanding, the Trustees shall have
the power to (i) merge the Trust into another entity, (if) consolidate the Trust with one or
more other entities into a new entity or (iii) sell or otherwise dispose of all or substantially
all of the Trust Property; provided, however, that such action shall bave been approved, at a
meeting. of the: Shareholders called for.that purpose, by the affirmative vote of the-holders of
not Jess than a majority of the Shares then mtsmﬂding and entitled to vote thereon.

ARTICLE X -
DURATION AND TERMINATION OF TRUST —

SECTION 10.1 Duration of Trust. The Trust shall continue perpetually
unless terminated pursuant to Section 10.2 or pursnant to any applicable provision of the Act.

SECTION 10.2 Tepmination of Trust.

@) Subject to the provisions of any class or series of Shares at the
time outstanding, the Trust may be terminated at any taeeting of Shareholders calied for that
purpose, by the affirmative vote of the holders of not less than twao-thirds of the Shares
outstanding and entitled to vote therson. Upon ihe termination of the Trust; _

(i) The Trust shall carry onnobusunmexceptforthe
purpose of winding up its affairs;
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(i) The Trusices shall proceed to wind up the affairs of the
Trust and all of the powers of the Trustees under this Declaration of Trust shall
continue, including the powers to fulfill or discharge the Trust’s contracts, collect its
assets, sell, convey, assign, exchange, transfer or otherwise dispose of all or any part
of the remaining Trust Property to one or more Persons at public or private sale for
consideration which may consist in whole or in part of cash, Secuxities or other
property of any kind, discharge or pay its liabilities and do all other acts appropriate
to liguidate its business; and

(iiiy After paying or adequately providing for the payment of
all liabilities, and upon receipt of such releases, indemnities and agreements as they
deem necessary for their protection, the Trustees may distribute the remaining Trust
Property, in cash or in kind or partly each, among the Sharcholders according to their
respective rights, so that after payment in full or the sefting apart for payment of such
preferential amounts, if any, to which the hoiders of any Shares {other than Common
Shares) at the time outstanding shall be entitled, the remaining Trust Property
available for payment and distribution to Shareholders shall, sabject to any
pasticipating or simiiar rights of Shares (other than Copamon Shareg) at the time
outstanding, be distributed ratably among the holders of Common Shares at the time
cutstanding.

{ After termination of the Trust, the Hquidation of its business,
and the distcibution to the Shareholders as hercin provided, a majority of the Trustees shall
execute and file with the Trust’s records a document certifying that the Trust has been duly
termsinated, and the Trustees shall be discharged from all liabilities and duties hemunder, and
the rights and interests of all Shareholders shall cease.

ARTICLE Xi : -

MISCELLANEOUS

SECTION il1.1 Governing Jaw. This Declaration of Trust is executed by the
undersigned Trustees and delivered in the State of Algbama with reference to the laws
thereof, and the righis of all parties and the validity, construction and effect of every
provision hercof shall be subject to and construed acconding to the laws of the State of
Alabama without regard to conflicts of laws provisions thereof.

SECTION 11.2 Reliance by Third Parties. Any certificate shail be final and
conclusive as to any persons dealing with the Trust if executed by an individual who,
according to the records of the Trust or of any recording office in which this Declaraﬂon of
Tmst may be recorded, appears to be the Secretary or an Assistant Secretary of the Trust or

" a Trustee, and if certifying to: (i) the nunber or identity of Trustees, officers of the Trust or
" sharcholders; (ii) the due authorization of the execution of any document; (iii) the action or
vote taken, and the existence of 4 quorum, at & meeting of Trustess or Shareholders; (iv) a
copy of this Declaration or of the Bylaws as a true and complete copy as then in force; (v)
an amendment to this Declaration of Trust; {vi) the termitation of the Trust; or (vii) the
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existence of any fact or facts which relate to the affairs of the Trust. No purchaser. Jender,
transfer agent or oiber person shall be bound to make any inquiry concerning the’ validity of
any iransaction purperting to be made on behalf of the Trust by the Trustees ox by any duty
authorized officer, employee or agent of the Trust, ",_

SECTION 11.3

(@)  The provisions of this Declaration of Trust are severable, and if
the Trustees ghall determine that any one or more of such provisions arc in conflict with the
REIT Provisions of the Code, the Act or other applicable federal or state laws, the
conflicting provisions shall be deemed never to have constituted a part of this Declaration of

()] If any provision of this Declaration of TYust shall be heid invalid
or unenforceable in any jurisdiction, such holding shall not in any manner affect or render
invalid or unenforceable such provision in any other jurisdiction or any other provision of
this Declaration of Trust in any jurisdiction.

SECTION 11.4 Construction. In this Declarstion of Trust, unless the context
otherwise requires, words used in the singular or in the plural include both the plural and
singular and words denoting any gender include all genders, The title and headings of
different parts are inserted for convenience and shall not affect the meaning, construction of
effect of this Declaration. In defining or interpreting the powers and duties of the Trust and
its Trustees and officers, reference may be made, to the extent appropriate and not
inconsistent with the Code or the Act, to Chapter 2B, Title 10, of the Code of Alabama,

place of basiness is located in accordance with the requirements of the Act and may alsc be
filed or recorded in such other places as the Trusices deem appropriate, but failure to file for
record this Declaration or Trust or any amendment hercto_in any office_other than the judg=
of probate in the county in which the Trust’s place of business is located shail oot affect or
impair the validity or effectiveness of this Declaration of Trust or any amendment hereto. A
restated Declaration of Trust shall, upon filing, be conclusive evidente of all amendments
contained therein and may thereafter be referred to in lieu of the original Declaration of
Trust and the various amendments thereto,
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IN WITNESS WHEREOF, this Declaration of Trust has been Signed on this
21st day of August, 1995 by the undersigned Trustee, who acknowledges, under penalty of
-.- pezjury,.that this document is bis free act.and deed,.and that to the best. of his.knowledge,
information and belief, the matters and facts set forth herein are ttne ia all material respects.

Thomas H. Lowder —

STATE OF ALABAMA )
1
COUNTY OF )

On the %<7 day of August, 1995, before me personally came Thomas H.
Lowder, to me known, who, being by me duly sworn, did depose and say that be is
Chairman of the Board of Trustess, President and Chief Executive Officer of Colonial
Properties Trust, and that he as such officer, being authorized to do so, executed the
foregoing instrument for the purposes therein contained,

IN WITNESS WHEREOQF, I have hereunto set my hand and official seal.
(Notarial Seal) ' :

1 centily
1995 AUG 21.p.M. 15:26
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Sixte of Alnbama
Jellerson County

f, the Undersignad, as Judge of the Court of Probalae,
in and for said County, In sald State, heroby cerlily that
the foregoing Is a full, true and correct copy of the Instru-
ment wiih the filing of same as appears of record in this

clilce inVol. .. 750 9 Record of mse
onpage. 578 7

7
Glven tmdar my hend and officiot sesl, this the — £ %%

doy 1 )
-
s of Frobat
3




s

STATE OF ALABAMA

L Jim Bennett, Secretary of State of the State of Alabama, h:a:iring custody
of the Great and Principal Seal of said State, do hereby certify that

as appears on file ‘and of record in this offic_e, the pages

hereto attached, contain a true, accurate and literal copy of

articles of amendment +to the declaration of trust—'fof Colonial
Properties Trust as received and filed in the office of the
Secretary of State of Alabama on October 31, 1997,%showing the
date of amendment as October 24, 1997, the date saiéf instrument

was filed in the office of the Judge of Probate of Jefferson

County.

In Testimony Whereof, I have hereunto set my hand
and affixed the Great Seal of the State, at the Capitol,
in the City of Montgomery, on this day.

02/22/99 ~
Date ' . =

Jim Bennett Secretary of State
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Pursuant to Section 10-13-14 of the Code c;f Ala;baﬁ;a 19876, Cnlofniél 'Propéﬂ:iés :

STATE OF ALABAMA ) @@hﬁ)\\’( o -

JEFFERSON COUNTY )

[Posted 3

9712/5224

ARTICLES OF AMENDMENT | _RECEIVED

- TO . ‘ = '
DECLARATION OF TRUST P—

A O oo | 0CT 3 LIGGY
COLONIAL PROPERTIES TRUST | ., ‘e -

P

Trust, a real estate investment trust organized and existing under the laws of Alah'amai

(the “Company”), hereby submits the following: - | o z

1. The name of the real esta_a.te: investniant'truét ‘is'-Colonial Properties Trust.

2. The Declaration of Trust shall be amendéd as follows:

The Declaratioﬁ of Trust is ﬁereby amended by deleting Sect.ibns 6.1

and 6.3 of Article VI thereof in their entivety and inserting in lieu thereof .
the following new Sections 6.1 and 6.3: . | : -

N\ANDG - G2B40VE « UB28601.0)

SECTION 6.1 Authorized Shares. The beneficial interest in
the Trust shall be divided into Shares. The totel nuriber of Shares
which the Trust is authorized to issue is seventy-five million : .
(75,000,000), consisting of sixty-five million (65,000,000) common
Shares and ten million. (10,000,000) preferred Sharea. The Trust
also is anthorized to issue Excess Shares, which shall constitute a
separate class of shares of the Trust, in such number ae is necessary
to permit the conversion of cutstanding Shares into Excess Shares -
in accordance with Section 8.7(d) hereof. Any Excess Sharesissued .
with respect to an outetanding class or series of common Shares or - ’
preferred Shares shall constitute 2 separate series of Excess Shares,
with the number of permitted series of Excess Shares equalingthe -
aggregate number of classes and series of common Shares and
preferred Shares of the Trust at any time outstanding. Any

issuance of Excess Shares shall, for so long as such Excess Shares - . -
are outstanding, redluce the number of authorized Shares of the

clags or series so converted into Excess Shares by the number of
Excess Shares so issued. ‘Shares may be issued for such
consideration as the Trustees detormine or, if issued as a result of a '
Share dividend or Share split, without any consideration, in which
case all Shares so issued shall be fully paid acd nonassessable.




SECTION 6.8. Preferred Shares. Subject to any shareholder -
approval required by the Constitution of the State of Alabamia, the
Trustees are hereby expressly granted the authprity to authorize
from time to time the issuante of oné of more series of preferied .

Shares (“Preforred Shares”) and with réspect to any such series to
fix the numbers, desigrations, preferences, conversion or other @ -
rights, voting powers, restrictions, Hmitations as to dividends, "
qualifications and terme or conditions of redemption of such series.
Subject to any shareholder approval requirsd by the Constitution'of ~
the State of Alabama, the Trusteés may classify or reclassify any
unissued Preferred Shares by setting of changing the nimber,
designation, preforences, conversion or other rights, Voting powers,
restrictions, limitation as to dividends, qualification or terms or
conditions of redemption of dny such Preforred Shares and in'such
_ evant, the Trust shall file for record with the judge of probate in'the
county in which its principal place of business is located articles -
supplexaentary in substance,and form as prescribed by the Act, .
including Section7(b) thereof. ~ ~ | . LT
The Déclaration of Trust is hereby further amended by deleting
Soction 3.2(e) of Article TII thereof in its entirety and inserting in lieu
thereof the following new. Section 3.2(e) Qanguage added is underlined): .

(e) -Issuance of Securitiés. Subject to the nrovisions of Article
VI hereof, to create and authorize and direct the issuance (on either
a pro rata or Anon-pro rata basis) by the Trust,'in sheires, units.or™"
amounts of one or more types, series or clasges, of Securities of the
Tyust, which may have such voting kights, dividend or interest -
rates, preferences, sitbordinations, conversion or rédemption prices
or rights, maturity detés, distributioh, exchangs, or Liquidation -
rights or other rights as the Trustees may determine, without vote
of or other action by tho Shareholders except as may be required by -
the Constitution of the State of Alabams, to duch Persons for such
consideration, at such time or tinies and in such manner andon .
. such terms as the Trustees determine; to list any of the Securities of *
the Trust on any securities exchiange; and to purchase or otherwise
acquire, hold, cancel, réissue, sell dnd transfer any Securities of the - '
Trust. T
3.  The Board of Trustees of the Company adopted a resolution settingforth =
the foregoing amendment and declared it advisdble in'a Unanimouws”
Written Consent of Trustees dated as of August 29,1997, . =

4. . ‘There were 20,934,035 of the "coméahy:’s common ghates of ben.efic:lal R
interest, par vatue $.01 per share (*Common Shares™), outstanding as of
September 22, 1997, the récord date for the special meeting held on

] B}
b
WAL - 4264002 - 052369101 '

k.

' - o . R ey - ) ' . & ! 3 o [
. . C TSI T = Ex IR R s T R e




October 28, 1997, to consider the foregoing amendment {the “Spocial
Meeting”). Common Shares represented the ohly class of securities . .
entitled to vote at the Special Meeting, and each share thereof'entitled its
holder to one vote. Of the 20,934,055 votes 'entitled to be cast on the
foregoing amendment, were indisputably répresénted at the
Special Meeting. The total number of undisptited votes cast FORthe _
foregoing amendment &t thie Special Mesting wasg{,ﬁﬁmz, ‘which number
was sufficient for approval of the foregomg amendment by the ‘holders of
Commeon Shares. : . . ,

The foregoing amendmant was du.ly adopted in aecordance mth the
applicable provisions of Section 10-18-14 of the Code of Alabama, 1975 and
of Sections 234 and 23‘7 of the Constltuuon of the State of Alabama. :

These Articles of Amendmant are being ﬁlad in the Office of the Judge of Probabe E
of Jefforson County, Alabama, for the purpose of effectirig the foregoing amendment in -
accordance with the Code of Alabame 1976, Sections 10—2B-1 25 a.nd 10'18»‘14&)

IN WITNESS WHEREOQF, the Company, by its duly' authorzzed officer a.nd with
full authority, has executed these Articles of Amendment as of this’ &__ day of
Qctober, 1297, P

COLONIAL PROPERTIES TRUST

President and Gh.lef Executwe Oﬁcer '
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STATE OF ALABAMA

I, Jim Bennett, Secretary of State of the State of Alabama, having custody
of the Great and Principal Seal of said State, do hereby certify that

as appears on file and of ‘record in this officea;, the pages

hereto attachgd, contain a true, accurate and litéral copy of
articles of amendment to the declaration of trustjéf Colonial
Properties Trust as received and filed in the ofgfice of the
Secretary of State of Alabama on Novembher 7, 1997, :;howing the
date of amendment as November 5, 17997,' the date said iinstrument
was filed in the office of the Judge of Probate OE Jefferson

County.

In Testimony Whereof, I have hereunf;orset my hand
and affixed the Great Seal of the State, at the Capitol,
in the City of Montgomery, on this day.

02/22/99 —
Date B
o -

Jim Bennett o Secrgtary of State

P
e
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ARTICLES SUPPLEMENTARY OF
§ 3/4% SERIES A CUMULATIVE REDEEMABLE PREFERRED SHARES

OF gENF;FICIAL INTEREST OF | ;
COLONIAL PROPERTIES TRUST = [~ »
: | # /73984
Pursuant to Sections 10-13-7 and 13-7B of the 7 "“’“‘"‘f W |
- v

'Codo of Alabama 1975

Colonial Properties Trust, an Alabama yeal estate investment trust
(the “Company”), hereby certifies that on November 8, 1997, pursuant to authority
conferred by Sections 3.2(e) and 6.8 of the Charter (as defined below) and in
accordance with Section 10-18.17 of the Code of Alabama 1975, a committee of the
Board of Trustees, pursuant to authority expressly delegated by the Board of
Trustees on October 28, 1997, duly classified unissued Proferred Shares of the
Company, and the description of such Prefeired Shares, including the fumber,
designation, preforences, conversion and other rights, voting powers, restrictions,
limitations s to dividends, qualifications, and terms and conditions of redemption
thereof, as set by the committee of the Board of Trustees, are as follows:

Section 1.  Number of 8h ares and Designation. This series of
Preferred Shares shall be designated as 8 3/4% Serics A Cumulative Redeemable
Preferred Shares of Beneficial Interest, par value $.01 per share (the “Series A -
Preferred Shares™. The numberof Preferred Shares constituting the Series A
Preferred Shares is 5,000,000, = S ST '

Section 2, llaﬁgm The folinwing terms shall have the following
meanings herein: o , -

(@)  “Board of Trustees” shall mean the Board of Trustees of the
Company or any committee alithorized by the Board of Trustees to perform any of
its responsibilities with respect to the Series A Preferred Shares. :

(b) “Business Déy” sh'a:ll mean any day other than a Safurday, E
Sunday or day on which state or federally charfered banking institutions in New
York City, New York are not required to be open. A

(¢} “Call Date'i shall have the meaninig set forth in Section 6(b),
@) “Capital f}ai'njs Amount” shall have the meaning set forth in
Section 8(d). ‘ . . _ ’

(e)  “Charter” means the Dec_iafation‘of Trust of the Company, as
amended to the date hereof and as the same may be amended hereafter from time < - -

to time, o e —
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“Code” shall have the meaning set forth in Section'12, |

(8 “Common Shares” shall mean the Company's cemnjimi shares of
beneficial interest, par value $.01 per share, : : '

() “Dividend Payent Date” shall mean the last day (or, if such °
day is not a Business Day, the next Business Day thereafter) of each March, June,
September and December, commencing on December 31, 1997.

)] “Dividend Periods” shall mean quarterly dividend periods
commencing on January 1, April 1, July 1 and October 1 of each year and ending on
and including the next succeeding Dividend Payment Date (other than the initial .
Dividend Pericd, which shall commencs on the Issue Date, and other than the
‘Dividend Period during which ahy Series A Preferred Shares shall be redeemed
pursuant to Seetion 6, which shall end on and include the Call Date with respect to
the Series A Prefsrred Shares being redeemed). B :

G “Fully Junior Shares” shall meéan the Common Shares and any
other class or series of shares of bensficial interest of the Company now or hereaftor
issued and outstanding over which the Series A Preforred Shares has preference or
priority in both (i) the payment of dividends and (ii) the distribution of nssets on - -

any liquidation, dissolution or winding up of the Company.

()  *“Issue Date” shail mean the first date on which the pert{nent
Series A Preferred Shares are issued and sold, . ' a

O “Junior Shﬁres" shall mean the ;Coimﬁon Shares and any other
class or series of shares of béneficial interest of the Company now or hereafter '
issued and outstanding over which the Series A Preferred Shares have pr@fe;'epca or

priority in the payment of dividends or in the distribution of assets on any
liquidation, dissolution or winding up of the Company. o

" (m) "‘Farity Shareg” shall have the n:leaning set forth 'in,Ss'étion 8(5). _

(@)  “Preferréd Shares” shall moan the :Companjr's preferréd' shares »

of beneficial interest, par value $.01 per share. : - o
(0) “Series A Preferred Shates” shall have the meaning set forth ih,

Section 1. o : - L

: ()  “set apart for payment” shall be deemed to include, without any
action other than the following, the recording by the Company in its accounting
ledgers of any accounting or bookkeeping entry which indicates, pursuant toa
declaration of dividends or other distribution by the Board of Trustees, the
allocation of funds to be so paid on any series or class of shares of beneficial interest
of the Company; provided, however, that if any funds for any class or séries of P

-92.
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Junior Shares or Fully Junior Shares or any class or series of shares of beneficial
interest ranking on a parity with the Series A Preforred Shares as to the payment
of dividends are placed in 2 separate account of the Company or deliveted to a
disbursing, paying or other similar agent, then “set apart for payment” with respect
to the Series A Preferred Shares shall mean placing such funds in such separate
aecount or delivering such funds to a disbursing, paying or other similasr agent.

(@ “Total Dividends” shall have the meaning get forth in
Section 3(d). ' ' .

()  “Transfer Agent” means BankBoston, N.A., Boston, .
Massachusetts, or such other agent or agents of the Company as may be designated -
by the Board of Trusteos or their designee as the transfer agent, registrar and
dividend disbursing agent for the Series A Preferred Shares, _

Section 8. Dividends.

{a)  The holders of Sexies A Preforred Shares shall be entitled to
receive, when, as and if declared by the Board of Tristees out of funds legally ‘
available for that purpose, cumulative, preferentisl dividends payable in cash at the
rate of $2.1875 per annum per share. Such dividends shall begin to accrue and
shall be fully cumulative from the Issue Date, whether or not in any Dividend .
Period or Periods there shall be funds of the Company legally available for the
payment of such dividends, and shall be payable quarterly, when, as and if declared
by the Board of Trustees, in arrears on Dividend Payment Dates, commencing on
the first Dividend Payment Date after the Issue Date. Such dividends shall be
payable in arrears to the holders of vecord of Series A Preforred Shares, as they
appear on the share records of the Company at the close of business on the record
date, not more than 30 nor less than 10 days preceding the relevant Dividend
Payment Date, as shall be fixed by the Board of Trusiees, Accrued and unpaid
dividends for any past Dividend Periods may be declared and paid on any date and
for such interim periods, without reference to any regular Dividend Payment Date,
to holders of record on such date, not ore than 30 nor less than 10 days preceding
the payment date thereof, as may be fixed by the Board of Trustees, Any dividend
payment made on the Series A Prefexrad Shares shall first be credited against the
earliest accrued but unpaid dividend due with re spect to the Series A Preferred’
Shares which remains paysble. 3 -

(b)  The amount of dividends referred to in Section 8(a) payable for
each full Dividend Period for the Series A Proferred Shaves shall be computed by
dividing the annual dividend rate by four, except that the amount of dividends
peyable for the initisl Dividend Period, and for any Dividend Period shorter than a
full Dividend Period, for the Series. A Preferred Shares shall be computed on the
basis of a 360-day year consisting of twelve 30-day months. Holders of Series A
Preferred Shares shall not be entitled to any dividends, whether payable in cash,

.8
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property or shares of stock, in excess of cumulative dividends, as herein provided,
on the Series A Preforred Shares. No interest, or sum of money in lieu of interest,
shall be payable in respect of any dividend payment or payments on the Series A -
Preferred Shares that may be in arrears. - B .

(¢¢  Dividends on Series A Preforred Shares will acerye whether or
not the Company has earnings, whether or not there are funds legally available for
the payment of such dividends and whether or not such dividends are declared.

(d) If, for any taxsble year, the Company elects to designate as
“capital gain dividends” (as defiried in Saction 857 of the Code), any portion (the
“Capital Gains Amount”) of the total dividenrds (within the meaning of the Code)
paid or made available for the year to holders of all classes of capital stock (the
“Total Dividends™), then the portion of the Capital Gains Amount that shall be
allocable to holders of Series A Proforred Shares shall be in the same portion that
the Total Dividends paid or made available to the holders of Series A Proferred
Shares for the year bears to the Total Dividends, L |

dividends, except as described in'the immediately following sentence, shall be
declared or paid or set apart for payment on any class or sexjes of Parity Shares for
any pericd unless full cumulative dividends have been or contemporaneously are
declared and paid or declared and & sum sufficiont for the payment thereof st apart
for such payment on the Series A Preforred Shares for all Dividend Periods =
terminating on or prior to the dividend payment date for such class or series of

Parity Shares. When dividends are not paid in fullor a sum sufficient for such

(e)  Solong as any Series & Preferred Shares are o’uts’.tax'xdiﬁgi, -nb - |

dividends accumulated and unpaid on the Séries A Preferred Shares and -
accunmulated and unpaid on such Parity Sha;'es. R . ' .
§)) So long as any Sériés A meéne&Shares:are outﬁtﬁﬁding, no -

dividends (other than dividends or distributions prid solely in, or options, warrants

moneys be paid to or made available fop a sinking fund for the redemption of any
such shares) by the Company, directly or indirectly (except by conversion into or
exchange for Fully Junior Shares), unless in each cage {i) the full cumulative .~
dividends on all outstanding Series A Preferted Shares and any Parity Shares shall -
have been or contemporaneously are declared and paid or declared and set apart for

- 4.
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payment for all past Dividend Periods with respect to the Series A Preferred Shares
and all past dividend periods with réspect to such Parity Shares and (ii) sufficient - -
funds shall have been or contemporaneously are declared and paid or deéclated and
set apart for the payment of the dividend for the current Dividend Period with -
respect to the Series A Preferred Shares and the eurrent dividend period with .
respect to such Parity Shares. - ; ‘ '

(g) No dividends on Series A Preferred Shares shall be declared by
the Board of Trustees or paid or set apart for payment by the Company at suth time
as the terms and provisions of any agreement of the Company, inclading any -
agreoment relating to its indebtedness, prohibits such declaration, payment or
setting apart for payment or provides that such declaration, payment or setting.
apart for payment would constitute a breach thereof or a default thereunder, or if
such declaration or payment shall be restricted or prohibited by law.

Section 4.  Ligyidation Rights.

(@) Inthe event of anyzliquidat_ion, ‘dissolution or winding u;':‘of the

Company, whether voluntary or involuntary, before any payment or distribution of

the assets of the Company (whether capital or surplus) shall be made to or set apart
for the holders of Junior Shaxes, the holders'of the Series A Preferred Shares shall
be entitled to receive Twenty Five Dollars (825.00) per Series A Preferred Share
plus an amount equal to all dividends (whether or not earned or declared) accrued
and unpaid thereon to the date of final distribution to such holders; but such’ - -
holders shall not be entitled to any further payment. If, upon any liquidation,
dissolution or winding up of the Company, the easets of the Company, or proceeds
thereof, distributable among the holders of the Series A Preferred Shares shall be -
insufficient to pay in full the preferential amount aforesaid and liguidating
Payments on any other shares of any class or series of Parity Shares, then such
assets, or the proceeds thereof, shall be distributed among the holders of the - -
Series A Preforred Shares and any such Parity Shares ratably in accordance with
the respective amounts that would be payeble on such Series A Preferred Shares
and any such Parity Shares if all amounts payable thereon were paid in full, For
the purposes of this Section 4, () a consolidation or merger of the Company with one
or more corporations, real estate investment trusts, or other entities and (i) a sale,
lease or transfer of all or substantially all of the Company’s assets shall not be -
deemed to be a liquidation, dissolition or winding up, yoluntary or involuntary, of
the Company. ‘ ' ' : R

(b) ~ Subject to the rights of the holders of any séries or class or -
classes of shares of beneficial interest ranking on a parity with or prior to the -
Series A Preferred Shares upon lignidation, dissolution or winding up, upon any
liquidation, dissolution or winding iip of the Company, after payment shall have
been made in full to the holders of the Series A Preferred Shares, as provided in this
Section 4, any other series or class or classes of Junior Shares or ¥ully Junior
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Shares shall, subject to the respective terms and ﬁrovisionsf(if any) applying ,I ‘
thereto, be entitled to receive any and all assets remaining to be paid or distributed,
and the holders of the Series A Preferred Shares shall not be entitled to share ‘
therein. : o : A '

Bection 5. Conversion. The Series A Prefeired Shares are not
convertible inte or exchangeable for any other property or securities of the
Company. - : - :

Section 6.

(a) The Series A Preferred Shares shall not be redeemable by the
Company prior to November 6, 2002. On and after November 6, 2002, the
Company, at its option, may redeem the Series A Preforred Shares, in whole or in :
part, at any time or from time to time, for cash at a redemption price of Twenty Five
Dollars ($25.00) per Series A Preferred Share, plus the amounts indicated in '
Section 6(b). . ; : =

() - Upon'any redemption of the Series A Proforred Shares pursuant
to this Section 6, the Company shall pay all accrued and unpaid dividends, if any,
thereon ending on or prior to the date of such rede mption (the “Call Date”), without
interest. If the Call Date falls afier a dividend payment record date and prior to the
corresponding Dividend Payment Date, then each holder of Series A Preferred
Shares at the close of business on such dividend payment record dste shall be -
entitled to the dividend payable on such shares on the corresponding Dividend
Payment Date notwithstanding the redemption of such shares before such Dividend
Payment Date. Except as provided above, the Company shall make no payment or
allowance for unpaid dividends, whether or not in arrears, on Series A Preferred
Shares called for redemption. - L ' = o

¢} Iffull cumulative dividends on the Series A Preforred Shares
and any class or series of Parity Shares of the Company have not been declared and
paid or declared and set apart for payment, the Series A Preferred Shares or Parity
Shares may not be redeened under this Section 6 in part and the Company may not
purchase or otherwise acquire any Series A Preferred Shares or any Parity Shares,
otherwise than pursuant to-a purchase of exchange offer made on the samé terms to -
all holders of Series A Preferred Shares or Parity Shares, as the case may be.

(d)  The redemption price of any Series A Preferred Shares called for
redemption pursuant to this Section 6 (other than any portion thereof consisting of
accrued dividends) shall be paid solely from the sale procesds of other capital stock
of the Company and not from any other source.” For puiposes of the preceding
sentence, “capital stock” means any Common Shares, Preferred Shares, depositary
ghares, interests, participation or other ownership interests (however désignated)
and any rights (other than debt securities convertible into or exchangeable for .

equity securities) or options to purchase any of the foregoing.
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(e) Notice of the redemption of any Series A Preferred Shares under
this Section 6 shall be given by publication in & newspaper of general cireulation in’
the City of New York, such publication to be made once a week for two successive
weeks commencing not less than 30 nor more than 60 days prior to the Call Date. A
similar notice furnished by the Company will be mailed by first-class mail, postage
prepaid, by the registrar to each holder of record of Series A Preferred Shares to be
redeemed at the address of each such holder as shown on the share transfor books
of the Company, not less than 80 nor more than 60 days prior to the Call Date. No -
failure to give any notice required by this Section 6(d), ‘nor any defoct therein or in
the mailing thereof, to any particular holder, shall affect the sufficiency of the
notice or the validity of the proceedings for redemption with respect to the other
holders. Any notice which was mailed in the manner herein provided shall be -
conclusively presumed to have been duly given on the date mailed whether or not
the holder receives the notice. Each notice shall state: (i) the Call Daté, (ii) the
number of Series A Preferred Shares to be redeemed and, if fewer than all the
shares held by such holder are to be redeemed, the number of such shares to be’
redeemed from such holder, (iii) the redemption price per share, (iv) the place or
places at which certificates for such shares are to be surrendered for payment of the
redemption price, and (v) that dividends on the shares to be redeemed shall cease to
accrue on such Call Date. Notice having been given as aforesaid, from and after the
Call Date, (1) dividends on the Series A Preferred Shares so called for redemption
shall cease to accrue, (2) such Series A Preferred Shares shall ho longer be deemed
to be outstanding, and (8) all rights-of the holders thereof as holders of Series A
Preferred Shares of the Company (except the right to receive the cash rademption
price payable upon such redemption, without interest thereon, upon surrender and
endorsement of their certificates if 5o required and to receive any dividénds payable
thereon) shall cease and terminate and such shares shall not thereafter be
transferred (except with the consent of the Company) on the Company’s books. The
Company’s obligation to provide cash in accordance with the preceding sentence
shall be deemed fulfilled if, on or before the Call Date, the Company shall deposit
with & bank or trust company (which may be an affiliate of the 'Company) that has,
or is an affiliate of & bank or trust company thet has, capital and surplus of st least
$60,000,000, the amount of cash necessary for such redemption, in trust, with :
irrevocable instructions that such cash be applied to the redemption of the Series A
Preferred Shares so called for rederption.” No interest shall accrue for the benefit
of the holders of Series A Preferred Shares to be redeemed on any cash 8o set aside’
by the Company. If the Company elects to 8o deposit the cash necessary for the
redemption of the called Series A Proferred Shares, any notice to the holdersof -
Series A Preforred Shares called for redemption required by this Section 6(d) shall
(x) state the date of such deposit, (v) specify the office of such bank or trust company
as the place of payment of the yredemption price and (z) call upon such holdersto -
surrender the share certificates representing such shares at such place bn or sbout
the date fixed in such notice (which shall not be later than the Call Date) against
payment of the redemption price (including all acerued and unpaid dividends up to
the Call Date). Subject to applicable escheat laws, any cash so deposited which

.
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remains unclaimed at the end of two years from the Call Date shall revert to the
general funds of the Company, after which reversion, again subjoect to applicable
escheat taws, the holders of such shares s0 called for redemption shall lock only to
the general funds of the Company for the payment of such cash, ‘

As promptly as practicable after the surrender in accordance with said
rotice of the certificates for any such shares s¢ redeemed {properly endorsed or
assigned for transfer, if the Company shall so require and if the notice shall so
state), such shares ghall be exchanged for any cash (without interest thereon) for -
which such shares have been redeemed. If fewer than all the cutstanding Series A
Preferred Shares are to redeemed, the shares to be redeemed shall be determined
pro rata (as nearly as practicable without cieating fractional shares) orbylotorin -
such other equitable manner as prescribed by the Company’s Board of Trustees in
its sole discretion to be equitable. If fewer than all the Serios A Preferred Shares

represented by any certificate are redeemed, then new certificates representing the
unredeemed shares shall be igsued without cost to the holder theveof, o

. Section 7. Ehazg&mm All Sories A Preferrod Shares which
shall have been issued and reacquired in'any manner by the Company shall be .
restored to the status of authorized but unissued Preferred Shares of the Company,

without designation as to class or series,

Section 8.  Ranking. : *Any .cldss or series of shares c_)f beneficial )

interest of the Company shall be deemed to rank:

{a)  prior to the Series A Preforred Shares, as to the payment of
dividends and as to distribution of assets upon liquidation, dissolution or winding
up, if the holders of such class or series of shares of beneficial interest shall be
entitled to the receipt of dividends or of amounts distributeble upon liguidation,
dissolution or winding up, as the ease may be, in preference or priority to the
holders of Series A Prefarred Shares; ' L -

(b) on a parity with the Series A Proferrod Shares, astothe. .
payment of dividends end as to distribution of agsets upon liquidation, dissolution
or winding up, whether or not the dividend rates, dividend payment dates or
redemption or liguidation prices per share thereof be different from those of the
Series A Preferred Shares, if the holders of such class or seriés of shares of :
beneficial interest and the Series A Préferred Shares shall be entitled to the receipt
of dividends and of amounts distributable upon liquidation, dissolution or winding
up in proportion to their respective amounts of accrued and unpaid dividends per
share or liguidation preferences, without preference or priority one sver the other
(“Parity Shares™); s ' : - .

(€}  junior to the Sezfieei' A Preferred Sharea,' as to the ’payment of ,
dividends or as to the distribution of assets upén liquidation, dissolution or winding
up, if such shares of beneficial of interest shall be Junior Shares; and ) ‘

-8
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(d)  junior to the Series A Preforred Shares, as to the pa_{rment of
dividends and as to the distribution of assets upon liquidation dissolution or
winding up, if such shares of stock shall be Fully Junior Shares. ' '

Section 9.  Voting.

(@)  If and whenever dividends on the Series A Preferred Shares are
in arrears (which shall, with respect to any such quarterly dividend, mean that any
such dividend has not been paid in full) for six or more quarterly periods, whether
or not such quarterly periods are consecutive, the number of Trustees then
constituting the Board of Trustees shall be increased by two, and the holders of
Series A Preferred Shares, together with the holders of shares of every series of -
Parity Shares upon which like voting rights have been conforred and are :
exercisable, voting as a single class regardless of series, shall be entitled to elect the '
two additional Trustees to serve on the Board of Trustees at any annual meeting of
shareholders or special meeting held in place thereof, or at a special meeting of the -
holders of the Series A Preferred Shares and such Parity Shaves called as ‘
kereinafter provided. Whenever all arvears in div:dends on the Series A Preforred
Shares and such Parity Shares then outstand.lng shall have been paid and
dividends thereon for the current quarterly dividend period shall have been paid or |
declared and set apart for payment, then the right of the holders of the Series A
Preferred Shares and such Parity Shares to elect such additional two Trustees shall
immediately cease (but subject always to the sdme provision for the vesting of such
voting rights in the case of any similar futurs arrearages), and the terms of office of
all persons elected as Trustees by the holders of the Series A Preforred Sharesand -
such Parity Shares shall immediately terminate and the number of the Board of
Trustees shall be reduced accordingly. At any time after such voting rights shall
have been so vested in the holders of Series A Preferred Shares and such Parity
Shares, the secretary of the Company iay, and upon the writton request of any
holder of Series A Preferred Shares (addressed to the secretary at the principal -
office of the Company) shall, call a special meeting of the holders of the Series A
Preferred Shares and of such Parity Shares for the election of the two Trustées to be
elected by them s herein provided, such call to be made by notice similar to that '
provided in the Bylaws of the Company for a special meeting of the shareholders or
as required by law, If any such special meeting required to be called as above
provided shall not be called by the secretary within 20 days after receipt of any such
request, then any holder of Beries A Preferred Sharés mey call such meeting, upon
the notice above provided, and for that purpose shall have access to the shars
records of the Company. The Trustees elected bt any suich special meeting shall
hold office until the next annual meeting of the shareholders or special meeting
held in lieu thereof if such office shall not have previously terminated as above
provided. If any vacancy shall occur among the Trusteés elected by the holders of
the Series A Preferred Shares and such Parity Shares, a successor shall be elected
by the Board of Trustees, upon the nomination of the then-remaining director
elected by the holders of the Series A Preferred, Shares and such Panty Shares or
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the successor of such remaining Trﬁstee, to serve until the next annual meeting of
the shareholders or special meeting held in place thereof if such offica shall not )
have previously terminated ag provided above, : ' ' :

(®  Solong as any Series A Preferred Shares remain outstanding,
the Company will not, without the affirmative vote or congent of the holders of at
least two-thirds of the Series A Proforred Shares outstanding &t the time, given in
person or by proxy, either in writing or at a meeting (such series voting separately
as & class), (i) authorize or create, or increase the authorized or issued amount of,
any class or series of capital shares ranking prior to the Series:A Preferred Shares
with respect to the payment of dividends or the distribution of assets upon
liquidation, dissolution or winding up or reclassify any authorized shares of the
Company into such shares, or create, authorize or issus any obligation or security
convertible into or evidencing the right to purchase any such shares; or (ii) amend,
alter or repeal the provisions of the Charter, including thess Articles o
Supplementary, whether by merger, consolidation or otherwise (an “Event”), so as
to materially and adversely affect any right, preforence, privilege or voting power of
the Series A Preferred Shares or the holders thereof; provided, however, with "
respect to the ococurrence of any of the Events set forth in (ii) above, that so long as
the Series A Preferred Shares remain outstanding with the torms thereof . :
materially unchanged, taking into account that upon the occurrence of an Event,
the Company may not be the surviving entity, the occurrence of any such Event
shall not be deemed to materially and adversely affect such rights, preforences,
privileges or voting power of holders of Series A Preforred Shares and provided
further that (x) any increase inn the amotnt of the authorized Proferred Shares or
the creating or issuance of any other series of Preforred Shares, or (y) sny increase
in the amount of authorized Series A Preforred Shares or any other series of
Preferred Shares, in each case ranking on a parity with ot junior to the Series A
Preferred Shares with respect to payment of dividends or the distribution of agsets
upon liquidation, dissolution or winding up, shall not be deemed to materially and
adversely affact such rights, preferences, privileges or voting powers. The voting
provisions set forth in this paragraph () will not apply if, at or prior to the time
when the act with respect to which such vote would otherwise be required shall be
effected, all outstanding Series A Proferred Shares shall have been redesmed or
called for redemption and sufficient funds shall have been deposited in trust to
effect such redemption. : .‘ . i

(¢  For purposes of the foregoing provisions of this Section 9, each
Series A Preferred Share shall have one (1) vote per shave, except that when any
other series of Preferred Shares shall have the right to vote ‘with the Series A
Preferred Shares as a single class on any matter, then the Series A Proforred
Shares and such other series shall have with respect to such matters one (1) vote '
per $25.00 of stated liquidation preference. Except as otherwise required by -
applicable law or as set forth herein, the Seriss A Preferred Shares shall not have
any relative, participating, optional or other special voting rights and powers, and
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the consent of the holders thereof shall not be required for the taking of any !
corporate action. ‘ : B

Section 10. Record Holders. The Company and the Transfer Agent
may deem and treat the yecord holder of any Series A Preforred Shares as the true
and lawful owner thereof for all purposes, and neither the Company nor the' '
Transfer Agent shall be affected by any notice to the contrary. o

Section 11. Sinking Fund. The Series A Preforred Shares shall not be
entitled to the benefits of any retirement or sinking fund. ' '

Section 12. Restrictions on Ow nership and Transfor. The beneﬁéia} -
ownership and transfor of the Series A Preforred Shares shall in all respects be -

subject to the applicable provisions of Section 8.7 of the Charter.

IN WITNESS WHEREOF, the Company has caused these Articles
Supplementary to be signed in its name and on its behalf by its Chief Financial
Officer as of November 3, 1997. _ ' ‘

COLONIAL PROPERTIES TRUST

gy: 744...,,,_1/&

Howard B. Nelson, Jr..
- Chief Financial Officer
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Sta!e of Alabama - Jefferson County

certify this instrament Aled on:
1997 NOV G5 A.M. 11:14
Recorded ond $ Mtg. Tax

and$  13.00 m’;"“"‘"‘”"ﬁ%
GER. R !\OLDS.Judge of!’mbate
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