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STATE DEPARTMEN" OF AS3ESSheca
IND TAXATION
APPROVED FOR REZORD

0 0 / . =y
ALTICLES OF MERGER~ ({/? ¥_at 3. "2;55 Cw
MERGING

AVAI.GON PROPERTIES, INC.
(a Corpor:ition of the State of Maryland)

With and Into i

. BAY APARTMENT COMMUNITIES, INC.
,-x:'- (a Corpora“ion of the State of Maryland)

FIRST: Each of Avalon Properiies, Inc., a corporation organized and existing under the
Iaws of the State of Maryland (“Avalor ”), and Bay Apartment Communities, Inc,, 1
corpofation organized and existing under the laws of the State of Maryland (“Bay”), agree that
Avalon shall be merged with and into Bay. The terms and conditions of the merger and the
mode of carrying the same into effect are as herein set forth in these Articles of Merger.

SECOND: Bay shall be the successor corporation in the merger and. pursuant to the
Articles of Amendment and Restatement of Articles of Incorporation referenced in Article
SEVENTH hereof, at the Effective Tiume (as defined in Article TENTILI hereof) shall be
renamed “Avalon Bay Communities, Inc ”

THIRD: The principal office of sivalon in the State of Maryland is located in
Baltimore City. The principal office of Bay in the State of Maryland is located in Baltimore

City.

FOURTH: Avalon owns interests in land located in the following counties of the State

of Maryland: Howard County and Montgec mery County.

FIFTH: The terims and conditions of the transaction set forth in these Articles of

Merger were advised, authorized, and approved by each corporation party to such Articles of
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Merger in the manner and by the vote required by its charter and the laws of the Stat= of

Maryland. The manner of approval by .\valon and Bay of the transactions set forth in these

Articles of Merger was as tollows:

A) Avalon

The Board of Directors of Avalon adopted resolutions at a meeting he:d on March 8,
1998, which declared that the transaction set forth in these Articles of Merger is advisable and
directed that the transaction be submitted for consideration at a special ineeting of the
stockholders of Avalon. Notice which stited that a purpose of the meeting was to act on the
transaction contemplated by these Articles of Merger was given in the manner required by the
applicable provisions of the Maryland General Corporation Law (“MGCIL.”) to each
stockholder entitled to such notice. The fransaction contemplated by these Ar.icles of Merger
was approved by the stockholders of Ava on at a special meeting of stockholders on June 4,
1998, by the affirmative vote of more thai two-thirds of all the votes entitled to be cast on the
matter in accordance with the charter of /Avalon and the MGCL.

B Bay

The Board of Directors of Bay adc pted resolutions at meetings held on March 3, 1998
and April 24, 1998, which declared that the transaction set forth in these A‘.rticles of Merger 1s
advisable and directed that the transaction be submitted for consideration at the annual meeting
of stockholders of Bay. Notice which stated that a purpose of the meeting was to act ¢n the
transaction comcmplatéd by these Articles ot Merger was given in the manner required by the
applicable provisions of the MGCI. to eac1 stockholder entitled to such notice. The
transaction cbntemplated by these Articles of Merger was approved by the stockholders of Bay

)

2

TRADEMARK
REEL: 1841 FRAME: 0641



at the annual meeting of stockholders on June 4, 1998, by the affirmative vote of more than
two-thirds of all the votes entitled to be cast on the matter in accordance with the charter of
Bay and the MGCL.

SIXTH: The total number of sha-es of all classes of stock which each corporation party
to these Articles of Merger has the authority to issue immediately prior to the merger

contemplated by these Articles of Merger and the number of shares of each class are as

follows:

(A) Avalon

The total number of shares ot all classes of stock which Avalon has authority 10 issue
immediately prior to the merger contemplaied by these Articles of Merger is one hundred fifty
million (150,000,000) shares, consisting >f (i) twenty million (20,000,000) shares of preferred
stock, par value $.0! per share (of which 4,600,000 shares have been designated and :lassified
9.00% Series A Cumulative Redeemable Preferred Stock, par value $.01 per share, and
4,600,000 shares have been designated ard classified 8.96% Series B Cumulative Redeemabie
Preferred Stock, par value $.01 per share ; (ii) eighty million (80,000,0'()()) shares of common
stock, par value $.01 per share; and (i) tifty million (50,000,000) shares of excess ccrnmon
stock, par value $.01 per share. The aggregate par value of all shares of all classes of Avalon
stock is One Million Five Hundred Thousaind Dollars ($1,500,000).

(B) Bay

The total number of shares of all classes of stock which Bay has authority to issue
immediately prior to the merger contenmiplzted by these Articles of Merger is eighty-five
million (85,000,000) shares, consisting of (i) twenty-five million (25,QOO,()OO) shares of

- Y-
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preferred stock, par value $.01 per share (of which 2,308,800 shares have been designated and
classified Series A Preferred Stock, pa: value $.01 per share, 425,000 shares have been
designated and classified Series B Preferred Stock, par value $.01 per share, 2,300“(\00 shate;
have been designated and classified .50 % Series © Cumulative Redeemable Preferred Stock,
par value $.01 per share, 3,450,000 sharss have been designated and classified 8.00% Series I!
Cumulative Redeemable Preferred Stock, par value $.01 per share, and 1,000,000 shares have
been designated and classified Series E Junior Participating Cumulative Preferred Stock. par
value $.01 per share); (ii) forty million (4C,000,000) shares of common stock, par value $.01
per share; and (iii) twenty million (20,000,1100) shares of excess common stock, par value $.01
per share. The aggregate par value of all stares of all classes of Bay stock is Eight Hundred
Fifty Thousand Dollars ($850,000).

SEVENTH: Upon the Effective Time the Articles of Amendment and Restatemeni of
Articles of Incorporation of Bay (the “New Charter”), which are attached hereto as Exhibit A,
shall be the charter of the successor corporation te be effected as part of the merger. The New
Charter provides, among other things, that upon consummation of the rﬁerger contenplated by
these Articles of Merger Avalon Bay Communi ies, Inc. (“Avalon Bay™), the successor in the
merger, is authorized to issue a total of three huadred seventy million (370,@00,000) shares,
consisting of (i) fifty million (50.000,000) shares of preferred stock, par value $.01 per share
{of which 2,308,800 shares have been designated and classified Series A Preferred Stock, par
value $.01 per share, 425,000 shares have been dasignated and classified Series B Preferred
Stock, par value $.01 per share, 2.300,000 shares have been designated and classified 3.50%
Series C Cumulative Redeemable Preferred Stouk, par value $.01 per s‘hare, 3,450,000 shares

4
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have been designated and classificd 8.00% Series 12 Cumulative Redeemable Preferred Stock,
par value $.01 per share, 1,000.000 sha ‘es have bcen designated and classified Series E Junio-
Participating Cumulative Preferred Stock:, par value $.0! per share, 4,455,000 shares have
been designated and classificd 9.00% Se -ies IF Cumulative Redeemable Prefe-red Sto:k, par
valuc $.01 per share, and 4,300,000 shares have becn designated and classified 8.969% Series
G Cumulative Redeemable Preferred Stock, par value $.01 per share); (ii) thrze hund-ed
million (300,000,000) shares of common stock, par value $.01 per share. and (iii) twenty
million (20,000,000) shares of excess stock, par value $.01 per share. The apgregate par valuc
of all shares of all classes of Avalon Bay stock is Three Million Seven Hundred Thousand
Dollars ($3,700,000).

EIGHTH: Upon the Liffective Tine, Avalon shall be merged with and into Bav. and,
thereupon, all leases, licenses. property. r ghts, privileges, and powers of whatever naiure and
description of Avalon shall be transferied o, vested in, and devolved upon Bay, withou:
further act or deed, subject to all of the dents and obligations of Avalon. The manner and
basis of converting or excilanging issued and outstanding stock of Avaldn imto stock of Bay in
the merger is as follows:

(A)‘ From and after the Effective Time, each holder of an outstanding certificate or
certificates which prior thereto represented shares of common stock, par value $.01 per share
(*Avalon Common Stock™), of Avalon (anc the attached preferred share purchase rights
associated with Avalon’s shareholder rights agreement) shall, upon surrender of the same, be
entitled to receive a certificate representing 0.7683 of a share of common stock, par value $.01
per share, of Bay (and the attached preferred share purchase rights asslociatcd with Bay’s

.52
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shareholder rights agreement) for each share of Avalon Common Stock surrendered by such
holder. Any holder of Avalon Commeoen Stock who would otherwise be entitled to receive a
fractional share of Bay common stock will receive in lieu thereof an amounr of cash (without
interest) equal to the product of such friction and the average of the last sale prices of Bay
common stock, as reported by the New York Stock Exchange Composite Transactions
reporting system, for the five trading d¢ys immediately preceding the date on which the merger
is consummated.

(B) From and afier the Effective Time, ecach holder of an outstanding certificate or
certificates which prior thercto represented shares of 9.00% Series A Cumulative Redeemable
Preferred Stock (“Avalon Scries A Preferred Stock™), par value $.01 per share, of Avalon
shall, upon surrender of the same, be en itled to receive a certificate representing one: share of
9.00% Series F Cumulative Redeemable Preferred Stock, par value $.01 per share, of Bay for
cach share of Avalon Series A Preferred Stock surrendered by such holder.

(C“.) From and after the Effcctive Time, each holder of an outstanding certificate or
certificates which prior thereto represented shares of 8.96% Series B lCumulaiive Redeemable
Preferred Stock, par value $.01 per share (* Avalon Series B Preferred Stock™), of Avalon
shall be entitled to receive a certificate reresenting one share of 8.96% Series G Cunialative
Redeemable Preferred Stock, par value $.01 per share, of Bay for each share »f Avalon Series

B Preferred Stock surrendercd by such hclder.
(D)  Until the certificates, which prior to the Effective Time represented shares of
Avalon stock, have been surrendered, the holder thereof shall not be entitled to receive any

dividend or other distribution. if any, payible to Bay’s stockholders, All dividends or other

-6-
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distributions, if any, will be accrued ard paid, without interest, to the stockholder upon
surrender of his or her certificate or certificates which represented shares of Avalon stock.

NINTH: All issued and outstanling shares of Bay stock shall remain issued and
outstanding stock of the same designaticn and class of the successor in the merger.

TENTH: These Articles of Mer zer shall become effective at 10-00 p.m. (Ba'timore,
Maryland time) on June 4, 1998 (the “Effective Time”).

ELEVENTH: Each undersigned President acknowledges these Articles of Merger to be
the corparate act of the respective corporate party on whose behalf he has signed, and further,
as to all matters or facts required to be verified under oath, each President acknowledges that
to the best of his knowledge, information and belief, these matters and facts relating to the
corporation on whose behalf he has signed are true in all material respects and that ths

statement is made under the penalties for perjury.

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, Avalon Properties, Inc., a Maryland corporation,

and Bay Apartment Communities, Inc

. a Maryland corporation, the parties tc the merger,

have caused these Articles of Merger ro be signed in corporate name and on their behalf by

their respective Presidents and witnessed or attested by an Assistant Secretary or Secrectary all

as of the H_'H'_'\_ day of June, 1998,

Attest:

qb e b

Joanne Lockridge
Assistant Secretary

Attest:

43 /) —

@7&)8 Van Horn
‘ Sedretary '

NOCSC\630448.6

AVALON PROPERTIES, INC.,
a Maryland Corporation

CLEL 2 swnn

Charles H. Berman
President

BAY APARTMENT COMMUNITIES, INC ,
a Maryland Corporation

By: M/&% /7 %WV(SEAL)

?{{bert M. Meyer
7 President
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Exhibit A

ARTICLES OFF
AMENDMENT AND RESTATEMENT
OF
ARTICLES OF INCORPORATION
or:

BAY APARTMENT COMMUNITIES, INC.

Dated: June 4, 1998
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ARTICLES OF
AMENDMENT AND RESTATEMENT
oF
ARTICLES OF INCORPORATION
or
BAY APARTMENT COMMUNITIES, INC.

ARTICLE I
PREAMBLE

Bay Apartment Communities, Inc., a corporation organized and existing under the laws
of the State of Maryland (the “Corporation™), hereby certifies as follows:

1.1 The name of the Corporation is Bay Apartment Communities, Inc. The date of
the filing of its Articles of Incorporation with “he State Department of Assessments and

Taxation of the State of Maryland (the “Department”) was March 13, 1995 (as thereafter
amended from time to time prior to the date hereof, the “Original Charter™).

1.2 The total number ot shares of stock which the Corporation has authority to issue
(the "Stock") prior to the date of this Amendm=nt and Restatement is eighty-five m:llion
(85,000,000) shares, consisting of (i) twenty-five million (25,000,000) shares of preferred
stock, par value $.01 per share ("Preferred Stock™); (ii) forty million (40,000,000) shares cf
common stock, par value $.01 per share ("Common Stock™); and (iii) twenty million
(20,000,000) shares of excess common stock, par vatue $.01 per share. The aggregate par

value of all of the shares of all classes of Stack prior to the date of this Amendment and
Restatement is $850,000. '

1.3 The total number of shares of Stack which the Corporation has authority to issue
immediately following this Amendment and Restatement is three hundred seventy million
(370,000,000) shares, initially consisting of (i) fifty million (50,000,000) shares of Preferred
Stock; (ii) three hundred million (300,000,000) shares of Common Stock; and (iii) twenty
miltion (20,000,000) shares of excess stock, pa- value $.01 per share (“Excess Stock™). Tle
aggregate par value of all the shares of all classes of Stock immediately following this
Amendment and Restatement is $3.700,000.

1.4 These Articles of Amendmen: and Restatement of Articles of Incorporation (the
“Articles”), which amend, restate and integrate the provisions of the Original Charter were
deemed advisable and approved by a majority of the Board of Directors of the Corporation znd
were approved by the stockholders of the Corpcration in accordance with the Maryland
General Corporation Law (the “MGCL™).
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1.5 The Corporation desires to amend and restate the Original Charter as currently
in effect, and upon acceptance for record by the Department the provisions set forth in these
Articles shall be all of the provisions of the charter of the Corporation.

ARTICLE 11
NAME
The name of the Corporation is:
“Avalon Bay Communities, Inc.” \,}

ARTICLE T
PURPOSES

Purpose and Powers. The purposes for which the Corporation is formed are to engage
in business as a real estate investment trust ¢a “REIT”) (as that phrase is defined under
Section 856 of the Internal Revenue Code of 1686, as amended (the “Code”)) and to engage in
any other lawful act or activity for which corporations may be organized under the Maryland
General Corporation Law. The foregoing purposes shall be in no way limited or restricted »y
reference to, or inference from, the terms of any other clause of these Articles, as amended
from time to time, and each shall be regarded as independent. The foregoing purposes are also
to be construed as powers of the Corporation, and shall be in addition to and not in jimitaticn:
of the general powers of corporations under the laws of the State of Maryland

ARTICLE IV

PRINCIPAL OFFICE ADDRESS

The address of the principal office of the Corporation in Maryland is c/o The
Corporation Trust Incorporated, 300 East Lombard Street, Suite 1400, Baltimore, Maryland

21202,
ARTICLE V
THE RESIDENT AGENT

The resident agent of the Corporation in Varyland is The Corporation Trust

Incorporated, whose address is 300 East Lombard Street, Suite 1400, Baltimore, Maryland
21202,
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ART CLI VI
BOARD OF DIRECTORS

6.1 General Powers: Action by Cornmittee. The business and affairs of the
Corporation shall be managed under the direction of the Board of Directors and, éxcept as
otherwise expressly provided by law, these Articles or the bylaws, as amended from time (o
time (the “Bylaws”), of the Corporation, all of the powers of the Corporation shal] be vested
in such Board. Any action which the Board o~ Directors is empowered to take may be taken
on behalf of the Board of Directors by a duly authorized committee thereof except (i) to the
extent limited by Maryland law, these Arti:les or the Bylaws and (ii) for any action which
requires the affirmative vote or approval o!" a mnajority of all Directors then in office (unless, in
such case, these Articles or the Byvlaws specifically provide that a duly authorized committea
can take such action on behalf of the Board of Directors) A majority of the Board of
Directors shall constitute a quoruim and, except as otherwise specifically provided in these

Articles, the affirmative vote of a majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors.

6.2 Number. The number of Direc ors of the Corporation shall be fixed from time
to time by a resolution duly adopted by the Board of Directors; provided, however. that the
total number of Directors shall be not fewer than three (3). No reduction in the number of
Directors shall cause the removal nf any Director from office prior to the expiration of his or
her term. Immediately following the effectiveess of this Amendment and Restatement the
Corporation shall have twelve (12) Directors, whose names shall be as follows:

Gilbert M. Meye-
Charles H. Berman
Bruce A Choate
Michael A. Futterman
John J. Healy, Jr.
Christoplier B, Lzinberger
Richard L. Michiaux
Richard W. NMuller
Brenda J. Mixson
Thomas . Nielsen
Lance R Primis
Allan D. Schuste-

6.3 Term: Election. The term of oifice of each Director shall expire at the next
succeeding annual meeting of stockholders. The Directors elected at each annual meeting of
stockholders shall hold office until their succe:sors are duly elected and qualified or until thair
earlier resignation or removal.
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Notwithstanding the foregoing, when:ver, pursuant to the provisions of Article VII or
Article XTIV of these Articles, the holders of any one or more series of Stock shall have the
right, voting separately as a series or togethe- with holders of other such series, to elect
Directors at an annual or special meeting of stockholders, the election, term of office, filling of
vacancies and other features of such directorships shall be governed by the terms of these
Articles and any articles supplementary applicable thereto.

During any period when the holders of any series of Stock have the right to elect
additional Directors as provided for or fixed pursuant to the provisions of Article VII or
Article X1V of these Articles, then upon commencement and for the duration of the period
during which such right continues: (a) the ther: otherwise total authorized number of Directors
of the Carporation shall automatically be increzsed by such specified number of Dirzctors, and
the holders of such Stock shall be entitled to elect the additional Directors so provided for or
fixed pursuant to said provisions and (b) each such additional Director shall serve until such
Director’s successor shall have been duly elected and qualified, or until such Directer’s righi
10 hold such office terminates pursuant to said provisions, whichever occurs earlier, subject o
such Director's earlier death, disqualification, resignation or removal. Except as otherwise
provided by the Board of Directors in the resolu ion or resolutions establishing such series,
whenever the holders of any series ¢f Stock haviag such right to elect additional Directors arce
divested of such right pursuant to the provisions of such Stock, the terms of office of all such
additional Directors elected by the holders of such Stock, or elected to fill any vacancies
resulting from the death, resignation, disqualification or removal of such additional Directors,

shall forthwith terminate and the tota! authorized wmber of Directors of the Corporation shall
be reduced accordingly.

6.4 Resignation_or Removal of Directots. Any Director may resign from the Board
of Dircctors or any committee thereof at any time by written notice to the Board of Directors,
effective upon execution and delivery to the Corporation of such notice or upon any future date
specified in the notice. Subject to the rights, if any, of the holders of any series of Stock to
elect Directors and to remove any Director whom such holders have the right to elect, «ny
Director (including persons elected by Directors to fill vacancies in the Board of Directors)
may be removed from office (a) only with cause ani (b) only by the affirmative vote of the
holders of at least 75% of the shares then entitled to vote at a meeting of the stockholders
called for that purpose. At least 30 days prior to ary meeting of stockholders at which it is
proposed that any Director be removed from office, written notice of such proposed removal
shall be sent to the Director whose remaoval will be vonsidered at the meeting. For purposes of
these Articles, “cause,” with respect to the removal of any Director, shall mean onty (1)
conviction of a felony, (ii) declaration of unsound m nd by order of a court, (iii) gross
dereliction of duty, (iv) commission of any act involving moral turpitude or (v) conunission of
an act that constitutes intentional misconduct or a knowing violation of law if such action in

either event results both in an improper substantial personal benefit to such Director and ¢
material injury to the Corporation.
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6.5 Yacancies. Subject to the riglus, if any, of the holders of any class or series of
Stock to elect Directors and to fill vacancies on the Board of Directors relating thereto, any
vacancy on the Board of Directors which results from the removal of a Director for cause shall
be filled by the affirmative vote of a majority of votes cast by the stockholders normally
entitled to vote in the election of Directors at a meeting of stockholders, Any vacancy
occurring on the Board of Directors for any other reason, except as a result of an increase in
the number of Directors, may be filled by a majority vote of the remaining Directors,
notwithstanding that such majority is less than a quorum; provided, however, that any Director
appointed to fill the vacancy for an Independent Director (as hereinafter defined) shall also
require the vote affirmative vote of a majority of the remaining Independent Directors. Any
vacancy occurring on the Board of Directors as a result of an increase in the number of
Directors may be filled by a majority vote of the entire Board of Directors. A Director elected
by the Board of Directors or the stockholders to fill a vacancy shall hold office until the next
annual meeting of stockholders and until his or her successor is elected and qualified. In tae
event of a vacancy in the Board of Directors, the remaining Directors, except as otherwise

provided by law, may exercise the powers of the full Board of Directors until such vacanc:r is
filled.

6.6 Independent Directors. Notwithstanding anything herein to the contrary, at all
times (except during a period not to exceed sixty (60) days following the death, resignation,
incapacity, or removal from office of a Directcr prior to the expiration of the Director’s termn
of office), a majority of the Board of Directors shall be comprised of persons (“Independent
Directors™) who are not officers or employees of the Corporation or any affiliate thereof anc

who do not have a material business or professional relationship with the Corporation or any
affiliate thereof.

6.7 Powers. Subject to the express limitations herein or in the Bylaws, the business
and affairs of the Corporation shall be managed under the direction of the Board of Directors.
These Articles, as amended or supplemented from time to time, shall be construed with a
presumption in favor of the grant of power and authority to the Directors. The determination
as to any of the followirig matters, made in good faith by or pursuant to the direction of the
Board of Directors consistent with these Articles and in the absence of actual receipt of an
improper benefit in money, property or services or active and deliberate dishonésty established
ny a court, shall be final and conclusive and shall be binding upon the Corporation and everv
wolder of shares of its Stock: the amount of the net income of the Corporation for any perioc
and the amount of assets at any time legally ava:lable for the payment of dividends, redemption
of its Stock or the payment of other distributions on its Stock; the amount of paid-in surplus,
net assets, other surplus, annual or other net prefit, net assets in excess of capital, undivided
profits or excess of profits over losses on sales ¢f assets; the amount, purpose, time of
creation, increase or decrease, alteration or cancellation of any reserves or charges and the
propriety thereof (whether or not any obligation or liability for which such reserves or charges
shall have been created shall have been paid or discharged); the fair value, or any sale, bid or
asked price to be applied in determining the fair value, of any asset owned or held by the
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Corporation; any matter relating to the acquisition, holding and disposition of any assets by the
Corporation; or any other matter relating to the business and affairs of the Corporation.

ARTIZLE VII
STOCK

7.1 Authorized Stock. The total nuinber of shares of Stock which the Corporation
has authority to issue is three hundred seventy million (370,000,000) shares, initially
consisting of (i) fifty million (50,000,000) shares of Preferred Stock, par value $.01 per shzare;
(ii) three hundred million (300,000,000) shares of Common Stock, par value $.01 per share;
and (ii{) twenty million (20,000,000) shares of Excess Stock, par value $.01 per share. The
aggregate par value of all the shares of all classes of Stock is $3,700,000. If shares of one
class of Stock are classified or reclassified into shares of another class of Stock pursuant to this
Article VII, the number of authorized shares of the former class shall be automaticaily
decreased and the number of shares of the latter class shall be automatically increased, in each
case by the number of shares so classified or reclassified, so that the aggregate number of
shares of Stock of all classes that the Corporation has authority to issue shall not be more than
the fotal number of shares of Stock set forth in the first sentence of this paragraph.

7.2 Preferred Stock. Subject to any limitations prescribed by law, the Board of
Directors is expressly authorized to classify any unissued shares of Preferred Stock and
reclassify any previously classified but unissued shares of Preferred Stock of any series from
time to time, in one or more classes or series of such Stock and, by filing articles
supplementary with the Department, to establish or change from time to time the number of
shares to be included in each such class or series, and to fix the preferences, conversion or
other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications and terms and conditions of redemption of each class or series. Any action by
the Board of Directors under this Section 7.2 of Article V11 shall require the affirmative vote
cf a majority of the Directors then in office; provided, however, that by the affirmative vote »f
a majority of the Directors then in office, the Boird of Dircctors may appoint a commiittee to
act on behalf of the Board of Directors under this Section 7.2, and in such event the «ffirmative

vote of a majority of the members of such commaittee then in office shall be required for any
action under this Section 7.2,

At the time of acceptance for record of these Articles, the Board of Directors had duly
divided and classified 18,238,800 shares of Preferred Stock into seven series of Preferred

Stock. The rights, preferences and privileges of “hese series are set forth herein in Article
XIV.

7.3 Common Stock. Subject to all of tie rights, powers and preferences of the
Preferred Stock and except as provided by law or in this Article VII or Article XIV (or in any
articles supplementary regarding any class or serics of Preferred Stock):

6
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7.3.1 Yoting Rights. The holders of shares of Common Stock shall be entitled
to vote for the election of Directors and on all other matters requiring stockholder
action, and each holder of shares of Common Stock shall be entitled to one vote for
cach share of Common Stock held by su:h stockholder.

7.3.2 Dividend Rights. Holders of Common Stock shall be entitled (o receive
such dividends and other distributions in cash, Stock or property of the Corporation as
may be authorized and declared by the Board of Directors upon the Common Stock
and, if any Excess Stock resulting from the conversion of Comunon Stock is then
outstanding, such Excess Stock out of any assets or funds of the Corporation legally
available therefor, but only when and as authorized by the Board of Directors or any
authorized committee thereof from time to time, and shall share ratably with the holdars

of such Excess Stock resulting from the ¢onversion of Common Stock in any such
dividend or distribution.

Before payment of any dividends or other distributions, there may be set aside
out of any assets of the Corporation availabie for dividends or other distributions such
sum or sums as the Board of Directors may from to time, in its absolute discretion,
think proper as a reserve fund for contingencies, for equalizing dividends or cther
distributions, for repairing or maintaining any property of the Corporation or for such
other purpose as the Board of Directors shall determine to be in the best interest of the
Corporation, and the Board of Directors mnay modify or abolish any such reserve in the
manner in which it was created.

7.3.3 Rights Upon Liquidation. Vpon the voluntary or involuntary liquidation.
dissolution or winding up of the Corporation, subject to the rights of holders cf any
shares of Preferred Stock and Excess Stock resulting from the conversion of Preferred
Stock, the net assets of the Corporation available for distribution to the holders of
Common Stock, and, if any t:xcess Stock resulting from the conversion of Common
Stock is then outstanding, such Excess Stock, shall be distributed pro rata to such

holders in proportion to the number of shures of Common Stock and such Excess Stock
held by each.

7.4 ' Excess Stock. For the purposes of this Section 7.4, terms not otherwise defined
shall have the meanings set forth in Article IX.

7.4.1 Conversion into Excess Sto:k.

(a) If, notwithstanding t 1e other provisions contained in these
Articles, prior to the Restriction Termination Date, there is a purported Transfer
or Non-Transfer Event such that any Person (other than a Look-Through Entity)
would Beneficially Own shares of Liquity Stock in excess of the Ownership
Limit, or such that any Person that is a LLook-Through Entity would Beneficially

-1
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Own shares of Equity Stock in excess of the Look-Through Limit, then, (i)
except as otherwise provided in Section 9.4 of Article I1X, the purported
transferee shall be deemed to be a Prohibited Owner and shall acquire no right
or interest (or, in the case of a Non-Transfer Event, the Person holding reco:c
title to the shares of Equity Stoclk: Beneficially Owned by such Beneficial Owner
shall cease to own any right or interest) in such number of shares of Eqguity
Stock which would cause such Bazneficial Owner to Beneficially Own shares of
Equity Stock in excess of the Ownership Limit or the Look-Through Limit, as
the case may be, (ii) such number of shares of Equity Stock in excess of the
Ownership Limit or the Look-Through Limit, as the case may be (rounded uj- to
the nearest whole share), shall be automatically converted into an equal number
of shares of Excess Stock and transferred to a Trust in accordance with Secticon
7.4 .4 of this Article VII and (iii) the Prohibited Owner shall submit the
certificates representing such number of shares of Equity Stock to the
Corporation, accompanied by all requisite and duly executed assignments of
transfer thereof, for registration in the name of the Trustee of the Trust. If the
shares of Equity Stock that are converted into Excess Stock are not shares of
Common Stock, then the Excess Stock into which they are converted shall be
deemed to be a separate series of Excess Stock with a designation and title
corresponding to the designation #nd title of the shares that have been converted
into the Excess Stock. Such conv:rsion into Excess Stock and transfer to a
Trust shall be effective as of the close of trading on the Trading Day prior to the
date of the purported Transfer or Non-Transfer Event, as the case may be, ever

though the certificates representin;: the shares ol IEquity Stock so converted may
be submitted to the Corporation at a later date.

b If, notwithstanding :he other provisions contained in these
Articles, prior to the Restriction Tzarmination Date there is a purported Transfer
or Non-Transfer Event that, if effective, would (i) result in the Corporation
being “closely held” within the meaning of Section 856(h) of the Code. (ii)
cause the Corporation to Constructively Own 10% or more of the ownership
interest in a tenant of the Corporation’s or a Subsidiary’s real property within
the meaning of Section 856(d)(2)(E) of the Code or (iii) result in the shares of
Equity Stock being beneficially owned by fewer than 100 persons within the
meaning of Section 856(a)(5) of the Code, then (x) the purported transferee shall
be deemed to be a Prohibited Owner and shall acquire no right or interest (or, in
the case of a Non-Transfer LEvent, the Person holding record title of the shares
of Equity Stock with respect to which such Non-Transfer Event occurred shall
cease to own any right or interest) n such number of shares of Equity Stock, thz
ownership of which by such purported transferee or record holder would
(A) result in the Corporation being “closely held” within the meaning o Section
856(h) of the Code, (B) cause the Corporation to Constmctiycly Own 10% or

more of the ownership interests in ¢ tenant of the Corporation’s or a
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Subsidiary’s real property within the meaning of Section 856(d)2)(B) of the
Code or (c) result in the shares of Equity Stock being beneficially owned by
fewer than 100 persons within the meaning of Section 856(a)(5) of the Code, (y)
such number of shares of Equity Stock (rounded up to the nearcst whole sharz)
shall be automatically converted inte an equal number of shares of Excess Stock
and transferred to a Trust in accordance with Section 7.4.4 of this Article VT
and (z) the Prohibited Owner shall submit such number of shares of Iiquity
Stock to the Corporation, accompanied by all requisite and duly executed
assignments of transfer thereof, for registration in the name of the Trustee of the
Trust. If the shares of Equily Stock that are converted into Excess Stock are not
shares of Common Stock, then the Excess Stock into which they are converted
shall be deemed to be a separate scries of Excess Stock with a designation and
title corresponding to the designation and title of the shares that have been
converted into the Excess Stock. Such conversion into Excess Stock and
transfer to a Trust shall be effective as of the close of trading on the Trading
Day prior to the date of the purpcrted Transfer or Non-Transfer Event, as the
case may be, even though the certificates representing the shares of Equity Stcck
so converted may be submitted to the Corporation at a later date.

(©) Upon the occurrence of such a conversion of shares of Liquity
Stock into an equal munber of shares of Excess Stock, such shares of Equity
Stock shall be automatically retire 1 and canceled, without any action required by
the Board of Directors of the Corporation, and shall thereupon be restored to the
status of authorized but unissucd shares of the particular class or series of
Equity Stock from which such Excess Stock was converted and may be reissue )
by the Corporation as that particulir class or series of Equity Stock.

7.4.2 Remedies for Breach. If the Corporation, or its desigﬁees, shali at any
time determine in good faith that a Transf:r has taken place in violation of Section 9.2
of Article IX or that a Person intends (o acquire or has attempted to acquire Beneficial
Ownership or Constructive Ownership of iny shares of Equity Stock-in violation of
Section 9.2 of Article 1X, the Corporation shall take such action as it deems advisable
to refuse to give effect to or 1o prevent such Transfer or acquisition, including, but not
limited to, refusing to give effcct to such ~ransfer on the stock transfer books of the
Corporation or instituting proceedings (o enjoin such Transfer or acquisition, tut the
failure to take any such action shall not aftect the automatic conversion of shares of

Equity Stock into FExcess Stock and their tansfer to a Trust in accordance with
Section 7.4.4.

7.4.3 Notice of Restricted Transfer. Any Person who acquires or attempts to
acquire shares of Equity Stock in violation of Section 9.2 of Article IX, or any Person
who owns shares of Equity Stock that were converted into shares of Excess Stock and
transferred to a Trust pursuant to Sections 7.4.1 and 7.4.4 of this Article V11, shall
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immediately give written notice to the Corporation of such event and shall provide to
the Corporation such other information as the Corporation may request in order to

determine the effect, if any, of such Transfer or Non-Transfer Event, as the case may
be, on the Corporation’s status as 1 REIT.

7.4.4 Ownership_ in Trust. Upon any purported Transfer or Non-Transfer
Event that results in Excess Stock ursuant to Section 7.4.1 of this Article VII, (i) the
Corporation shall create, or cause "o be created, a Trust, and shall designate a Trustee
and name a Beneficiary thereof and (ii) such Excess Stock shall be automatically
transferred to such Trust to be helc for the exclusive benefit of the Beneficiary. Any
conversion of shares of Equity Stock into shares of Excess Stock and transfer tc a Trust
shall be effective as of the close of trading on the Trading Day prior to the date of the
purported Transfer or Non-Transfer Event that results in the conversion. Shares of

Excess Stock so held in trust shall vemain issued and outstanding shares of Stock of the
Corporation.

7.4.5 Dividend Rights. E:zch share of Excess Stock shall be entitled to the
same dividends and distributions (as to both timing and amount) as may be authorized
by the Board of Directors with respect to shares of the same class and series as the
shares of Equity Stock that were converted into such Excess Stock. The Trustec, as
record holder of the shares of Excess Stock, shall be entitled to receive all dividands
and distributions and shall hold all such dividends or distributions in trust for the
benefit of the Reneficiary. The Prohibited Owner with respect to such shares of Excess
Stock shall repay to the Trust the ariount of any dividends or distributions received by
it that are (i) attributable to any shares of Equity Stock that have been converted into
shares of Excess Stock and (ii) dividends or distributions which were distributed by the
Corporation to stockholders of record on a record date which was on or after the date
that such shares were converted intc shares of Excess Stock. The Corporation shall
take all measures that it determines rcasonably necessary to recover the amount of any
such dividend or distribution paid te a Prohibited Owner, including, if necessary,
withholding any portion of future dividends or distributions payable on shares of Equity
Stock Beneficially Owned by the Person who, but for the provisions of Articles VII and
IX, would Constructively Own or Beneticially Own the shares of Equity Stock tlit
were converted into shares of Exces: Stock; and, as soon as reasonably practicabl=
following the Corporation’s receipt or withholding thereof, shall pay over to the Trust

for the benefit of the Beneficiary the dividends so received or withheld, as the casz may
be. '

7.4.6 Rights upon Liquidation. In the event of any voluntary or involuntary
liquidation of, or winding up of, or zny distribution of the assets of, the Corporation,
each holder of shares of Excess Stock shall be entitled to receive, ratably with each
other holder of shares of Equity Stock of the same class and series as the shares which
were converted into such Excess Stock and other holders of such Excess Stock, that

10

TRADEMARK
REEL: 1841 FRAME: 0659



portion of the assets of the Corpcration that is available for distribution to the holders
of shares of such class and series of Equity Stock and such Excess Stock. The Trust
shall distribute to the Prohibited Owner the amounts received upon such ligquidation,
dissolution, or winding up, or distribution; provided, however, that the Prohibited
Owner shall not be entitled to rec:ive amounts in excess of, in the case of a purported
Transfer in which the Prohibited (Dwner gave value for shares of Equity Stock and
which Transfer resulted in the conversion of the shares into shares of Excess Stock, the
product of (x) the price per share, if any, such Prohibited Owner paid for the shares of
Equity Stock and (¥) the number of shares of Equity Stock which were so converted
into Excess Stock, and, in the case of a Non-Transfer Event or purported Transfer in
which the Prohibited Owner did nat give value for such shares (e.g., if the shares were
received through a gift or devise) and which Non-Transfer Event or purported
Transfer, as the case may be, resulted in the conversion of the shares into shares of
Excess Stock, the product of (x) the price per share equal to the Market Price on the
date of such Non-Transfer Event ¢r purported Transfer and (y) the number of shares of
Equity Stock which were so converted into Excess Stock. Any remaining amount in
such Trust shall be distributed to the Beneficiary.

7.4.7 ¥oting Rights. FEach share of Excess Stock shall entitle the holder to no
voting rights other than those voting rights which must accompany a class of Stock
under Marytand law. The Trustee. as record holder of the Excess Stock, shall te
entitled to vote all shares of Exces:s Stock in the event voting rights are mandated by
Maryland law. Any vote by a Proaibited Owner as a purported holder of shares of
Equity Stock prior to the discovery by the Corporation that such shares of Equity Stock
have been converted into shares of Excess Stock shall, subject to applicable law, (i) be
rescinded and shall be void ab initio with respect to such shares of Excess Stock and (ii)
be recast in accordance with the desires of the Trustee acting for the benefit of the
Beneficiary; provided, however, that if the Corporation has already taken irreversible

corporate action, then the Trustce shall not have the authority to rescind and recast such
vote.

7.4.8 Designation of Permitted Transferee.

{a) As soon as practicable after the Trustee acquires Excess Stock, bat in an

orderly fashion so as not to materially adversely affect the trading price of Common Stock, the
Trustee shall designate one or more Persors as Permitted Transferees and sell to such
Permitted Transferees any shares of Exces: Stock held by the Trustee; provided, however, that
(i) any Permitted Transferee so designated purchases for valuable consideration (whether in a
public or private sale) the shares of Excess Stock and (ii) any Permitted Transferee so
designated may acquire such shares of Iixc:ss Stock without violating any of the restrictions set
forth in Section 9.2 of Article IX and without such acquisition resulting in the conversion of
the shares of Equity Stock so acquired into shares of Excess Stock and the transfer of such
shares to a Trust pursuant to Scctions 7 4.1 and 7.4.4 of this Article VII. The Trustee shall
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have the exclusive and absolute right to designate Permitted Transferees of any and all shares
of Excess Stock. Prior to any transfer by the Trustee of shares of Excess Stock to a Permitted
Transferee, the Trustee shall give not less than five Trading Days’ prior written notice to the
Corporation of such intended transfer and the Corporation must have walved in writing its
purchase rights, if any, under Section 7.4. 10 of this Article VII.

(b) Subject to Section 7.-1.8, upon the designation by the Trustee of a
Permitted Transferee in accordance with the provisions of this Section 7.4.8, the Trustee shall
cause to be transferred to the Permitted Transferee shares of Excess Stock acquired by the
Trustee pursuant to Section 7.4.4 of this Ar-ticle VII. Upon such transfer of shares of Excess
Stock to the Permitted Transferee, such shzres of Excess Stock shall be automatically
converted into an equal number of shares of Equity Stock of the same class and series which
was converted into such Excess Stock. Upon the occurrence of such a conversion of shares of
Excess Stock into an equal number of shares of Equity Stock, such shares of Excess Stock shall
be automatically retired and carnceled, without any action required by the Board of Directors of
the Corporation, and shall thercupon be res:ored to the status of authorized but unissued shares
of Excess Stock and may be reissued by the Corporation as Excess Stock. The Trustee shall (i)
cause to be recorded on the stock transfer books of the Corporation that the Permitted
Transferee is the holder of record of such namber of shares of Equity Stock, and (ii) distribute
to the Beneficiary any and all amounts held with respect to such shares of Excess Stock after
making payment to the Prohibited Owner pursuant to Section 7.4.9 of this Article VIL.

(c) If the Transfer of shares of Excess Stock to a purported Permitted
Transferee would or does violate any of the transfer restrictions set forth in Section 9.2 of
Article IX, such Transfer shall be void ab iritio as to that number of shares of Excess Stock
that cause the violation of any such restriction when such shares are converted into shares of
IEquity Stock (as described in clause (b) aboe) and the purported Permitted Transferee shall be
. deemed to be a Prohibited Owner and shall acquire no rights in such shares of Excess Stock or
Equity Stock. Such shares of Fquity Stock £hall be automatically re-converted into Excess
Stock and transferred to the Trust from which they were originally Transferred. Such
conversion and transfer to the Trust shall be effective as of the close of trading on the Trading
Day prior to the date of the Transfer to the purported Permitted Transferee and the provisions
of this Article VII shall apply to such shares. including, without limitation, the provisions of
Sections 7.4.8 through 7.4.10 with respect to any future Transfer of such shares by the Trust.

7.4.9 Compensation to Record Holder of Shares of Equity Stock That Are
Converted into Shares of Excess Stock. Any Prohibited Owner shall be entitled
(following acquisition of the shares o Excess Stock and subsequent designation of and
sale of Excess Stock to a Permitted Transferce in accordance with Section 7.4.8 o this
Article VII or following the purchase of such shares in accordance with Section 7.4.10
of this Article VII) to rececive from the Trustee following the sale or other disposition of
such shares of Excess Stock the lesser of (i) (a) in the case of a purported Transfer in
which the Prohibited OQOwner gave value for shares of Equity Stock and which Trar sfer
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resulted in the conversion of such shares into shares of Excess Stock, the product of (x)
the price per share, if any, such Prohibited Owner paid for the shares of Equity Stock
and (y) the number of shares of Equity Stock which were so converted into Excess
Stock and (b) in the case of a Non-Transfer Event or purported Transfer in which the
Prohibited Owner did not give value for such shares (e.g., if the shares were received
through a gift or devise) and which Non-Transfer Event or purported Transfer, as the
case may be, resulted in the conversion of such shares into shares of Excess Stock, the
product of (x) the price per share eqjual to the Market Price on the date of such Non-
Transfer Event or purported Transfer and (y) the number of shares of Equity Stock
which were so converted into Excess Stock or (ii) the proceeds received by the Trustee
from the sale or other disposition of such shares of Excess Stock in accordance with
Section 7.4.8 or Section 7.4.10 of this Article VII. Any amounts received by the
Trustee in respect of such shares of Excess Stock and in excess of such amounts to be
paid to the Prohibited Owner pursuant to this Section 7.4.9 shall be distributed o the
Beneficiary in accordance with the provisions of Section 7.4.8 of this Article VII. Each
Beneficiary and Prohibited Owner :hall be deemed to have waived any and all claims
that it may have against the Trustee and the Trust arising out of the disposition of
shares of Excess Stock, except for claims arising out of the gross negligence or willful

misconduct of, or any failure to make payments in accordance with this Section 7.4 of
this Article VII, by such Trustee.

7.4.10 Purchase Right in Excess Stock. Except for shares of Excess Stock
which may result from the conversion of shares of Series A Preferred Stock and Series
B Preferred Stock which are outstaniding as of the acceptance for record of these
Articles, which shares shall not be cubject to this Section 7.4.10, shares of Excess
Stock shall be deemed 1o have been offered for sale to the Corporation cr its designee,
at a price per share equal to the lesser of (i) the price per share in the transaction that
created such shares of Excess Stock (or, in the case of a Non-Transfer Event or
Transfer in which the Prohibited Owner did not give value for the shares (e.g., if the
shares were received through a gift or devise), the Market Price on the date of such
Non-Transfer Event or Transfer in "vhich the PProhibited Owner did not zive value for
the shares) or (ii) the Market Price on the date the Corporation, or its designee, accepts
such offer. The Corporation shall Fave the right to accept such offer for a period of 90
days following the later of (a) the diute of the Non-Transfer Event or purported Transfer
which results in such shares of I'xcess Stock or (b) the date the Board of Directcrs first
determines that a Transier or Non-Transfer Event resulting in shares of Excess Stock
has occurred, if the Corporation does not receive a notice of such Transfer or Non-
Transfer Event pursuant to Section 77.4.3 of this Article VII.

7.5 Classification of Stock. The Board of Directors may classify or reclassify any
unissued shares of Stock from time to time by setting or changing the preferences, conversion
or other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications, and terms and conditions of -edemption for each class or series, including, but
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not limited to, the reclassification of unissued shares of Common Stock to shares of P'referred

Stock or unissued shares of Preferred Stock to shares of Common Stock or the issuance of any
rights plan or similar plan.

7.6 Issuance of Stock. The Board of Directors may authorize the issuance from
time to time of shares of Stock of any class or series, whether now or hereafter authorized, or
securities or rights convertible into shares of Stock, for such consideration as the Board of
Directors may deem advisable (or without consideration in the case of a share split or

dividend), subject to such restrictions or limitations, if any, as may be set forth in these
Articles or the Bylaws of the Corporation.

7.7 Dividends or Distributions. The Directors may from time to time authorize and
declare and pay to stockholders such dividends or distributions in cash, property or other asset;

of the Corporation or in securities of the Corporation or from any other source as the Directors:
in their discretion shall determine.

7.8 Ambiguity In the case of an ambiguity in the application of ary of the
provisions of this Article VII, the Board of Directors shall have the power to determine the

application of the provisions of this Articie VII with respect to any situation based on the facts
known to it

7.9 Legend. Except as otherw se determined by the Board of Directors, each
certificate for shares of Equity Stock shall bear substantially the following legend:

“The shares of Avalon Bay Communities, Inc. (the
“Corporation™) representec by this certificate are subject to
restrictions set forth in the Corporation’s charter, as the same
may be amended from time to time, which prohibit in géneral (a)
any Person (other than a Look-Through Entity) from Beneficially
Owning shares of Equity Stock in excess of the Ownership Limst,
(b) any Look-Through Iinti'y from Beneficially Owning shares of
Equity Stock in excess of tle Look-Through Ownership Limit
and (c) any Person from acquiring or maintaining any ownership
interest in the stock of the Corporation that is inconsistent with (i)
the requirements of the Internal Revenue Code of 1986, as
amended, pertaining to real estiate investment trusts or (ii) the
charter of the C'orporation, and the holder of this certificate by
his, her or its acceptance hereof consents to be bound by such
restrictions. Capitalized terms used in this paragraph and not
defined herein are defined in the Corporation’s charter, as the
same may be amended {rom time to time.
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The Corporation will furnish without charge, to each stockholder
who so requests, a copy of the relevant provisions of the charter
and the bylaws, each as amended, of the Corporation, a copy of
the provisions setting forth the designations, preferences,
privileges and rights of each class of stock or series thereof that
the Corporation is authorized to issue and the qualifications,
limitations and restrictions »f such preferences and/or rights.
Any such request may be acddressed to the Secretary of the
Corporation or to the transfzr agent named on the face hereof.”

7.10 Severability. Fach provision of this Article VII shall be severable and an

adverse determination as to any such provision shall in no way affect the validity of anv other
provision.

7.11  Articles and Bylaws. All persons who shall acquire Stock in the Corporation
shall acquire the same subject to the provisions of these Articles and the Bylaws,

ARTICLE VIII
LIMITATION O PREEMPTIVE RIGHTS

No holder of any Stock or any other securities of the Corporation, whether now or
hereafter authorized, shall have any preferential or preemptive rights to subscribe for o1
purchase any Stock or any other securities of the Corporation other than such rights, if any, as
the Board of Directors, in its sole discretion, may fix by articles supplementary, by coniract or
otherwise; and any Stock or other securities which the Board of Directors may determine to
offer for subscription may, within the Board of Directors’ sole discretion, be offered to the
holders of any class, series or type of Stock or other securities at the time outstanding tc the
exciusion of holders of any or all other clasics, series or types of Stock or other securitizs at

the time outstanding.
ARTICLE IX
LIMITATIONS ON TRANSIFER AND OWNERSHIP QOF EQUITY STOCK

9.1 Definitions. For purposes of this Article IX, the following terms shall have the
meanings set forth below:

“Beneficial Ownership,” whe 1 used with respect to ownership of shares of
Equity Stock by any Person, shall mean all shares of Equity Stock which are (i) directly owned
by such Person, (ii) indirectly owned by such Person (if such Person is an “individual™ as
defined in Section 542(a)(2) of the Code) taking into account the constructive ownership rules
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of Section 544 of the Code, as modified >y Section 856(h)(1)(B) of the Code, or (iii)
beneficially owned by such Person pursuant to Rule 13d-3 under the Securities Exchange Act
of 1934, as amended; provided, however, that in determining the number of shares
Beneficially Owned by a Person or group, no share shall be counted more than once although
applicable to two or more of clauses (i), ii) and (iii) of this definition or (in'the case nfa
group) although Beneficially Owned by more than one Person in such group. (If a Person
Beneficially Owns shares of Equity Stock that are not actually outstanding (e.g., shares
issuable upon the exercise of an option or convertible security) (“Option Shares”), then,
whenever these Articles require a determ nation of the percentage of outstanding sharcs of a
class of Equity Stock Beneficially Owned by that Person, the Option Shares Beneficially
Owned by that Person shall also be deemaed to be outstanding.)

“Beneficiary™ shall mean, with respect to any Trust, one or more organizations
described in each of Section 170(b)(1)(A) (other than clauses (vii) and (viii) thereof) and
Section 170(c)(2) of the Code that are naried by the Corporation as the beneficiary or
beneficiaries of such Trust, in accordance with the provisions of Section 7.4.4 of Article VIL

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Constructive Qwnership” shall mean ownership of shares of Equity Stock by a
Person who is or would be treated as a ditect or indirect owner of such shares of Equity Stock
through the apphcatlon of Section 318 of the Code, as modified by Section 856(d)(5) of the

Code. The terms “Constructive Owner,” “Constructively Owns” and “(onstructively
Owned” shall have correlative meanings.

“Equity Stock™ shall mean 1 particular class (other than Excess Stock) or series
of stock of the Corporation. The use of tte term “Equity Stock” or any term defined by

reference to the term “Equity Stock” shall refer to the particular class or series of stock which
is appropriate under the context,

“Look-Through Entity™ shall incan a Person that is either (i) a trust described in
Section 401(a) of the Code and exempt from tax under Section 501(a) of the Code as modified
by Section 856(h)(3) of the Code or (ii) registered under the Investment Company Act of 1940.

“Look-Through Ownership_ Limit” shall mean, with respect to a class o1 series
of Equity Stock, 15% of the number of ouistanding shares of such Equity Stock.

“Market Price” of Equity Stock on any date shall mean the average of the
Closing Price for shares of such Equity Stcck for the five consecutive Trading Days ending on
such date. The “Closing Price” on any daie shall mean (A) where there exists a public market
for the Corporation’s Equity Stock, the las' sale price, regular way, or, in case no such sale
takes place on such day, the average of the closing bid and asked pnces regular way, in either
case as reported in the principal consolidated transaction reporting system with respect "0
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securities listed or admitted to trading on the New York Stock Exchange or, if the shares of
Equity Stock are not listed or admitted to trading on the New York Stock Exchange, as
reported in the principal consolidated transaction reporting system with respect to securities
listed on the principal national securities exchange on which the shares of Equity Stock are
listed or admitted to trading or, if the shares of Equity Stock are not listed or admitted ro
trading on any national securities exchange, the last quoted price, or if not so quoted, rhe
average of the high bid and low asked prices in the over-the-counter market, as reported by the
Nasdaq Stock Market, Inc. or, if such sysiem is no longer in use, the principal other automated
quotation system that may then be in use or (B) if no public market for the Equity Stock exists,
the Closing Price will be determined by a single, independent appraiser selected by a
committee composed of Independent Directors which appraiser shall appraise the Market Price

for such Equity Stock within such guidelires as shall be determined by the committee of
Independent Directors.

“Non-Transfer Event” shall mean an event other than a purported Transfer that
would cause (a) any Person (other than a I.ook-Through Entity) to Beneficially Own shares of
Equity Stock in excess of the Ownership Limit or (b) any Look-Through Entity to Beneficially
Own shares of Equity Stock in excess of the Look-Through Ownership Limit. Non-Transfer
Events include but are not limited to (i) the granting of any option or entering into any
agreement for the sale, transfer or other disposition of shares (or of Beneficial Ownership of
shares) of Equity Stock or (ii) the sale, transfer, assignment or other disposition of interests in
any Person or of any securities or rights convertible into or exchangeable for shares of Equity

Stock or for interests in any Person thar results in changes in Beneficial Ownership of shares of
Equity Stock.

“Qwnership Limit” shall mecan, with respect to a class or series of Equity Stock,
9.8 % of the number of outstanding shares >f such Equity Stock.

“Permitted Transferee™ shal mean any Person designated as a Permitted
Transferee in accordance with the provisions of Section 7.4.8 of Article VIIL

“Person” shall mean (a) an individual or any corporation, partnership, estate,
trust, association, private foundation, joint stock company or any other entity and (b) a
“group” as that term is used for purposes cf Section 13(d)(3) of the Exchange Act; but shall
not include an underwriter that participates in a public offering of Equity Stock for a period of
90 days following purchase by such undervriter of such Equity Stock.

“Prohibited Qwner"” shall mean, with respect to any purported Transfer or Non-

Transfer Event, any Person who is prevented from becoming or remaining the owner of record
title to shares of Equity Stock by the provisions of Section 7.4.1 of Article VIIL
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“Restriction Termination 1Jate” shall mean the first day on which the Board of
Directors, in accordance with Article VI hereof, determines that it is no longer in the best

interests of the Corporation to attempt to or continue to, gqualify under the Code as a REIT.

“Trading Day” shall mean a day on which the principal nationzl securiries
exchange on which any of the shares of Equity Stock are listed or admitted to trading is open
for the transaction of business or, if none of the shares of Equity Stock are listed or admitted tc
trading on any national securities exchange, any day other than a Saturday, a Sunday or a day

on which banking institutions in the State of New York are authorized or obligated by law or
executive order to close.

“Transfer” (as a noun) shall mean any sale, transfer, gift, assignment, devise or
other disposition of shares (or of Beneficial Ownership of shares) of Equity Stock, whether
voluntary or involuntary, whether of record, constructively or beneficially and whether by
operation of law or otherwise “Transfer” (as a verb) shall have the correlative meaning.

“Trust” shall mean any separate trust created and administered in accordance
with the terms of Section 7.4 of Article VII, for the exclusive benefit of any Beneficiary.

“Trustec™ shall mean any P2rson or entity, unaffiliated with both the
Corporation and any Prohibited Owner (and, if different than the Prohibited Owner, the Person
who would have had Beneficial Ownership of the Shares that would have been owned cf record

by the Prohibited Owner), designated by tl e Corporation to act as trustee of any Trust, or any
successor trustee thereof.

9.2 Restriction on Ownership and Transfer.

(a) (D Except as provide in Section 9.4 of this Article IX, until the
Restriction Termination Date, (i) no Persor (other than a L.ook-Through Entity) shall
Beneficially Own shares of Equity Stock in excess of the Ownership Limit and (ii) no Look-

Through Entity shall Beneficially Own shares of Equity Stock in excess of the lL.ook-Through
Ownership Limit.

(I1) Except as provided in Scction 9.4 of this Article IX, until the Restriction
Termination Date, any purported Transfer (whether or not the result of a transaction entered
into through the facilities of the New York Stock Exchange or any other national securities
exchange or the Nasdaq Stock Market, Inc. or any other automated quotation system) that, if
effective, would result in any Person (other than a Look-Through Entity) Beneficially Owning
shares of Equity Stock in excess of the Ownership Limit shall be void ab initio as to the
Transfer of that number of shares of Equity Stock which would be otherwise Beneficially

Owned by such Person in excess of the Owrership Limit, and the intended transferee shall
acquire no rights in such shares of Equity Stock.
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o (I11) Except as provided in Section 9.4 of this Article IX, until the Restriction
'.I‘en'nmauon Date, any puiported Transfer (whether or not the result of a transaction entered
into through the facilities of the New York Stock Exchange or any other national securities
exchange or the Nasdaq Stock Market, Inc. or any other automated quotation system) that, if
effective, would result in any Look-Through Entity Beneficially Owning shares of Equity '
Stock in excess of the Look-Through Ownership Limit shall be void ab initio as to the Transfer
of that number of shares of Equity Stock which would be otherwise Beneficially Owned by
such Look-Through Ownership Entity in excess of the Look-Through Ownership Limit, and

the intended transferee Look-Through Entity shall acquire no rights in such shares of Equity
Stock,

) Until the Restriction Termination Date, any purported Transfer (‘whether
or not the result of a transaction entered into through the facilities of the New York Stock
Exchange or any other national securities exchange or the Nasdaq Stock Market, Inc. or any
other automated quotation system) of shares of Equity Stock that, if effective, would result in
the Corporation being “closely held” withir the meaning of Section 856(h) of the Code shall be
void ah initio as to the Transfer of that number of shares of Equity Stock that would cause the
Corporation to be “closely held” within the meaning of Section 856(h) of the Code, and the
intended transferee shall acquire no rights in such shares of Equity Stock.

(c) Until the Restriction Termination Date, any purported Transfer (whether
or not the result of a transaction entered into “hrough the facilities of the New York Stock
Exchange or any other national sccurities exchange or the Nasdaq Stock Market, Inc. or any
other automated quotation system) of shares o Equity Stock that, if effective, would cause the
Corporation to Constructively Own 10% or more of the ownership interests in a tenant of the
real property of the Corporation ot any direct or indirect subsidiary (whether a corporation
partnership, limited liability company ot other entity) of the Corporation (a “Subsidiary™),
within the meaning of Section 856(d)(2)(B) of the Code, shall be void ab initio as to the
‘Pransfer of that number of shares of Equity Stock that would cause the Corporation to
Constructively Own 10% or more of the ownership interests in a tenant of the real property of
the Corporation or a Subsidiary within the meaning of Section 856(d)(2)(B) of the Code, and
e intended transferee shall acquire no rights in such shares of Equity Stock.

(d) Until the Restriction Termnation Date, any purported Transfer (whether
or not the result of a transaction entered into through the facilities of the New York Stock
Exchange or any other national sccut ities exchange or the Nasdaq Stock Market, Inc. or any
other automated quotation system) that, if effective, would resuit in shares of Equity Stock
being beneficially owned by fewer than 100 persois within the meaning of Section 856(a)(5) of
the Code shall be void ab initio and the intended transferee shall acquire no rights in such
shares of Equity Stock.
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o 9.3 Owners Required 1o Provide Information. Until the Restriction Termination
ate: ,

(a) Every Beneficia' Owner of more than 5%, or such lower percentages as
are then required pursuant to regulations under the Code, of the outstanding shares of any cliss
or series of Equity Stock of the Corporation as of any dividend record date on the
Corpor‘ation's Equity Stock shall, within 30 days after January 1 of each year, provide to the
Corporation a written statement or affidavit stating the name and address of such Beneficial
Owner, the number of shares of Equity Stock Beneficially Owned by such Beneficial Owner as
of each such dividend record date, and « description of how such shares are held. Each such
Beneficial Owner shall provide to the Corporation such additional information as the
Corporation may request in order to determine the effect, if any, of such Beneficial Ownership
on the Corporation’s status as a REIT an1 to ensure compliance with the Ownership Limit.

(b) Each Person who is a Beneficial Owner of shares of Equity Stock and
each Person (including the stockholder of record) who is holding shares of Equity Stock for a
Beneficial Owner shall provide to the Corporation a written statement or affidavit stating such

information as the Corporation may reque:t in order to determine the Corporation’s sta'us as a
REIT and to ensure compliance with the Ownership Limit.

9.4. Exception. The Board of Directors, upon receipt of a ruling from the Internal
Revenue Service or an opinion of counsel o- other evidence or undertakings acceptable to it,
may, in its sole discretion, waive the application of the Ownership Limit or the Look-Through
Ownership Limit to a Person subject, as the case may be, to any such limit, provided that (A)
the Board of Directors obtains such representations and undertakings from such Ferson as are
reasonably necessary to ascertain that such Person’s Beneficial Ownership or Constructive
Ownership of shares of Equity Stock will now and in the future (i) not result in the
Corporation being “closely held” within the imeaning of Section 856(h) of the Code, (ii) not
cause the Corporation to Constructively Own 10% or more of the ownership interests of a
tenant of the Corporation or a Subsidiary wittin the meaning of Section 856{(d)(2)(B) of the
Code and to violate the 95% gross income tes of Section 856(c)(2) of the Code, and (iii) nct
result in the shares of Equity Stock of the Corporation being beneficially pwned by fewer than
100 persons within the meaning ot Section 85¢(a)5) of the Code, and (B) such Person agrees
in writing that any violation or attempted viola ion of (x) such other limitation as the Board of
Directors may establish at the time of such waiver with respect to such Person or {y) such
other restrictions and conditions as the Board o™ Directors may in its sole discretion impose at
the time of such waiver with respect to such Peson, will result, as of the time of such violation
even if discovered after such violation, in the cc nversion of such shares in excess of the

yriginal limit applicable to such Person into shaies of Excess Stock pursuant to Section 7.4.1
of Article VIIL
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9.5 New York Stock Iixchange Transactions. Notwithstanding any provision
contained herein to the contrary, nothing in these Articles shall preclude the settlement of any
transaction entered into through the facilities of the New York Stock Exchange or any other
national securities exchange or the Nasda«q Stock Market, Inc. or any other automated
quotation system. In no event shall the existence or application of the preceding sentence have

the effect of deterring or preventing the conversion of Equity Stock into Excess Stock as
contemplated herein.

9.6 Ambiguity. In the case of an ambiguity in the application of any of the
provisions of this Article IX, including any definition contained in Section 9.1 of this Article
I1X, the Board of Directors shall have the power to determine the application of the provisions
of this Article IX with respect to any situation based on the facts known to it.

9.7 Remedies Not Limited. Except as set forth in Section 9.5 of this Article IX,
nothing contained in this Article IX or Article VII shall limit the authority of the Corporation
to take such other action as it deems nccessary or advisable to protect the Corporation and the

interests of its stockholders by preservation of the Corporation’s status as a REIT and to ensure
compliance with the Ownership Limit or tie Look-Through Ownership L.imit.

ARTICLE X

RIGHTS AND POWERS OF CORPORATION,
BOARD OF DIRECTORS AND OFFICERS

In carrying on its business, or for the purpose of attaining or furthering any of its
objects, the Corporation shall have all of the rights, powers and privileges granted to
corporations by the laws of the State of M:ryland, as well as the power to do any and all acts
and things that a natural person or partnership could do as now or hereafter authorized by law,
either alone or in partnership or conjunction with others. In furtherance and not in limitation

of the powers conferred by statute, the povers of the Corporation and of the Directors and
stockholders shall include the following:

10.1  Conflicts of Interest. Any Lirector or officer individually, or any firm of which
any Director or officer may be a member, or any corporation or association of which any
Director or officer may be a director or officer or in which any Director or officer may be
interested as the holder of any amount of its Stock or otherwise, may be a party to, or may be
pecuniarily or otherwise interested in, any contract or transaction of the Corporation, and, in
the absence of fraud, no contract or other transaction shall be thereby affected or invalidated;
provided, however, that (a) such fact shall have been disclosed or shall have been known to the
Board of Directors or the committee thereo that approved such contract or transaction and
such contract or transaction shall have been approved or ratified by the affirmative vote of a
majority of the disinterested Directors, or () such fact shall have been disclose« or shall have
been known to the stockholders entitled to vote, and such contract or transaction shall have
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been approved or ratified by a majority of the votes cast by the stockholders entitled to vote,
other than the votes of shares owned of vecord or beneficially by the interested Director or
corporation, firm or other entity, or (¢) the contract or transaction is fair and reasonable to the
Corporation. Any Director of the Corpcration who is also a director or officer of or interested
in such other corporation or association, or who, or the firm of which he is a member, is so
interested, may be counted in determining the existence of a quorum at any meeting of the
Board of Directors of the Corporation which shall authorize any such contract or transaction,
with like force and effect as if he were not such director or officer of such other corporation os
association or were not so interested or were not a member of a firm so interested.

10.2  Amendment of Articles. The Corporation reserves the right, fiom time to time,
to make any amendment of its Articles, now or hereafter authorized by law, including any

amendment which alters the contract rights, as expressly set forth in its Articles, of ary
outstanding Stock.

No amendment or repeal of these Articles shall be made unless the same is first
approved by the Board of Directors pursuant to a resolution adopted by the Board of Directors

in accordance with the MGC1., and, except as otherwise provided by law, thereafter approved
by the stockholders.

Whenever any vote of the holders >f voting stock is required to amend or repeal any
provision of these Articles, then in addition to any other vote of the holders of voting stock that
is required by these Articles, the affirmative vote of the holders of a majority of the
outstanding shares of Stock of the Corporation entitled to vote on such amendment or repeal,
voting together as a single class, and the affirmative vote of the holders of a majority of the
cutstanding shares of each class entitled to vote thereon as a class, shall be required to amend
or repeal any provision of these Articles; provided, however, that the affirmative vote of the
holders of not less than two-thirds of the outstanding shares entitled to vote on such
amendment or repeal, voting together as a single class, and the affirmative vote of the holders
of not less than two-thirds of the outstanding shares of each class entitled to vote therecn as a

class, shall be required to amend or repeal any of the provisions of Sections 6.4, 6.5 or 6.6 of
Article VI, Article X or Article XII of these Articles.

ARTICLE X1
INDEMNIFICATION

The Corporation (which for the purpose of this Article XI shall include predecessor
entities of the Corporation as set forth in Scction 2-418 of the MGCL) shall have the power to
the maximum extent permitted by Maryland law in effect from time to time, to obligate itself to
indemnify, and to pay or reimburse reasonable expenses in advance of final disposition of a
proceeding to, (a) any individual who is a present or former Director or officer of the
Corporation or (b) any individual who, while a Director of the Corporation and at the request
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of the Corporation, serves or has served as a director, officer, partner or trustee of another
corporation, real estate investment trust, partnership, joint venture, trust, employee benefit
plan or any other enterprise from and against any claim or liability to which such person may
become subject or which such person may incur by reason of his status as a present or former
Director or officer of the Corporation. The Corporation shall have the power, with the
approval of the Board of Directors, to provide such indemnification and advancement of
expenses to a person who served a predecessor of the Corporation in any of the capacities

described in (a) or (b) above and to any eriployee or agent of the Corporation or a predecessor
of the Corporation.

ARTICLE XII
LIMITAT ON OF LIABILITY

To the fullest extent permitted under the MGCL as in effect on the date of filing these
Articles or as the MGCL is thereafter ameided from time to time, no Director or officer shall
be liable to the Corporation or its stockholiers for money damages. Neither the amendment or
the repeal of this Article, nor the adoption of any other provision in the Corporation’s Articles
inconsistent with this Article, shall eliminate or reduce the protection afforded by this Article
to a Director or officer of the Corporation with respect to any matter which occurred, or any

cause of action, suit or claim which but for this Article would have accrued or arisen, prior to
such amendment, repeal or adoption.

ARTICLE X1
MISCELLANEOUS
13.1 Provisions in Counflict with L:w or Regulations.

(a) The provisions of these Articles are severable, and if the Directors shall
determine that any one or more of such prcvisions are in conflict with the REIT provisions of
the Code, or other applicable federal or stare laws, the conflicting provisions shall be deemed
never to have constituted a part of these Articles, even without any amendment of these
Articles pursuant to Section 10.2 hereof; provided, however, that such determination by the
Directors shall not affect or imipair any of the remaining provisions of these Articles or render
invalid or improper any action taken or om tted prior to such determination. No Director shall
be liable for making or failing ro make sucl: a determination,

(b) If any provision of th:se Articles or any application of such provision
shall be held invalid or unenforceable by ary federal or state court having jurisdiction, such
holding shall not in any manner affect or render invalid or unenforceable such provision in any
other jurisdiction, and the validity of the reynaining provisions of th‘ese Articles shall not be
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affected. Other applications of such provision shall be affected only to the extent necessary to
comply with the determination of such court.

A RTICLE X1V

DESIGNATED SERIES OF PREFERRED

14.1 Series A Preferred Stock. “"he Board of Directors has duly divided and classified
2,308,800 shares of the Preferred Stock of the Corporation into a series designated Series A
Preferred Stock and has provided for the issuance of such series. Subject in all cases to the
provisions of Section 7.4 of Article VIl and Article IX of the Articles with respect to Excess
Stock, the following is a description of the preferences, conversion and other rights, voting

powers, restrictions, limitations as to divid :nds, qualifications and terms and conditions »f
redemption of the Series A Preferredt Stock of the Corporation:

14.1.1 Designation and Ainount. 'Vhe designation of the Preferred Stozk
described in Section 14.1 hereof shall be “Series A Preferred Stock (par value $.01 per
share)” (hereinafier “Series A Prefe red Stock”). The number of authorized shares of
Series A Preferred Stock is 2,308,800, The Series A Preferred Stock shall rank (a) senior
to the Corporation’s Series I¥ Preferred Stock (as defined in Section 14.5 hereof) and
Common Stock, (b) on a pari passu basis with the Corporation’s Series B Preferred Stock
{as defined in Section 14.2 hereof), ind (¢) junior to the Corporation’s Series C Preferred
Stock (as defined in Section 14.3 he-eol), Series D Preferred Stock (as defined in Section
14.4 hereof), Series [F Preferred Stock (as defined in Section 14.6 hereof) and Series G

Preferred Stock (as detined in Sectic n 14 7 hereof), with respect to the payment o’
dividends.

14.1.2 Dividend Rights.

(a) The holders of record of outstanding shares of Series A Preferred Stock
shall be entitled to receive, when and as authorized by the Board of Directors, out of funds
legally available therefor, cash dividends which are (i) cumulative, (ii) preferential to the
dividends paid on the Corporation's Series E Preferred Stock and Common Stock, on a parf
passti basis to the dividends paid on the Cor»oration’s Series B Preferred Stock, and junicr to the
dividends paid on the Corporation’s Series C Preferred Stock, Series D Preferred Stock, Series F
Preferred Stock and Series GG Preferred Stock, and (iii) payable at an annual rate equal to the
Series A Dividend Amount, and no more, or the fifteenth day of each February, May, August
and November following the date of original issuance of the Series A Preferred Stock (the
“Series A Original Issue Date™) Each calenlar quarter immediately preceding the fifteentt day
of February, May, August and November (o1 if the Series A Original Issue Date is not on the first
day of a calendar quarter, the period beginning on the date of issuance and ending on the last day
of the calendar quarter of issuance) is refcrred to hereinafter as a “Series A Dividend Period.”
[he initial per share Series A Dividend Amouant per annum shall be equal to $1.6068. The
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amount of dividends payable for each full Series A Dividend Period for the Series A Preferred
Stock shall be computed by dividing the Series A Dividend Amount by four. The amoun! of
dividends on the Series A Preferred Stock payable for the initial Series A Dividend Period, or
any other period shorter or longer than a ful Series A Dividend Period, shall be computed
ratably on the basis of the actual number of days in such Series A Dividend Period. In the event
of any change in the quarterly cash dividend per share applicable to the Cornmon Stock, the
quarterly cash dividend per share on the Ser es A Preferred Stock shall be adjusted for the same
dividend period by an amount computed by tﬁnltip]ying the amount of the change in the
Common Stock dividend times the Series A (Conversion Ratio (as defined in Section 14.1 4(a)).

(b) In the event the Corperation shall declare a distribution payable in (i)
securities of other persons, (ii) evidences of indebtedness issued by the Corporaticn or other
persons, (iii) assets (excluding cash dividenc s) or (iv) options or rights to purchase capital stock
or evidences of indebtedness in the Corporation or other persons, then, in each such case for the
purpose of this Section 14.1.2(lv), the holder: of the Series A Preferred Stock shall be entitled to a
proportionate share of any such distribution 1s though they were the holders of the number of
shares of Common Stock of the Corporation into which their shares of Series A Pieferred Stock

are or would be convertible (assuming such shares of Series A Preferred Stock were then
convertible).

(c) The Corporation shall not (i) declare or pay or set apart for payment any
dividends or distributions on anv Stock ranking as to dividends junior to the Series A Preferred
Stock (other than dividends paid in shares of such junior Stock) or (ii) make any purchase ar
redemption of, or any sinking fund payment ‘or the purchase or redemption of, any Stock
ranking as to dividends junior to the Serics A Preferred Stock (other than a purchase or
redemption made by issue or detivery of sucli junior Stock) unless all dividends payable on all
outstanding shares of Series A Preferred Stock for all past Series A Dividend Pericds shall have
been paid in full or declared and a sufficient sum set apart for payment thereof, provided,
fowever, that any moneys theretofore deposited in any sinking fund with respect to any Preferred
Stock of the Corporation in compliance with the provisions of such sinking fund may thereafier

be applied to the purchase or redemption of siach Preferred Stock in accordance with the terns of
such sinking fund.

(d) All dividends declared on shares of Series A Preferred Stock and anv other
class of Preferred Stock or series thercol ranking on a parity as to dividends with the Series A
Preferred Stock shall be declared pro rata, so that the amounts of dividends declared per share on
the Series A Preferred Stock for the Series A Dividend Period of the Series A Preferred Stock
ending either on the same day ar within the d vidend period of such other Stock shall, in all
cases, bear to each other the same ratio that accrued dividends per share on the shares of Series A
Preferred Stock and such other Stock bear to -:ach other.
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14.1.3 Liguidation Rights.

(a) Subject to the prior righis of the Corporation’s Series C Preferred Stock,
Series ID Preferred Stock, Serivs I' Preferred Stack, Scries G Preferred Stock and any class or
series of Stock the terms of which specifically arovide that such Stock ranks senior to the Series
A Preferred Stock, in the event of any liquidation, dissclution, or winding up of the Corporation,
either voluntary or involuntary, the holders of Series A Preferred Stock shall be entitied to
receive, on a pari passu basis with the holders of the Corporation’s Series B Preferred Stock and
prior and in preference to any distribution o any of the assets or surplus funds of the Corporation
to the holders of Common Stock by reason of their ownership of such Stock, an amount equal to
all accrued but unpaid dividends for each share of Series A Preferred Stock then held by then . If
upon the occurrence of such event, the assets and funds thus distributed among the holders of the
Series A Preferred Stock shall be insufficient to permit the payment to such holders of the ful’
amounts to which they are entitled under the preceding sentence, then, subject to any prior rights
of any classes or series of Stock, the entire assets and funds of the Corporation legally availabl:
for distribution shall be distributed ratably te the holders of the Series A Preferred Stcck and the
halders of any other shares of Stock on a parity “or liquidation purposes with the Serics A
Preferred Stock in proportion to the aggregate amounts owed to each such holder.

(b)  Subject to any prior rights of any other class or series of Stock, after the
payment or setting apart of payment to the holders of Series A Preferred Stock of the full
preferential amounts to which they shall be eutitied pursuant to Section 14.1.3(a) above, the
holders of the Series A Preferred Stock shall he treated pari passu with the holders of “he record
of Common Stock, with each holder of record of Series A Preferred Stock being entitled to
receive in addition to the amounts payable pursuant to Section 14.1.3(a) above, that amount
which such holder would be entitled to receive if such holder had converted all its Series A
Preferred Stock into Common Stock immediately prior to the liquidating distribution in question.

14.1.4 Conversion.

(a) Right to Convert. Beginniig on the third anniversary of the Series A
Original Issue Date, the holders of shares of Scries A Preferred Stock shall have the right, at their
option, to convert each such share, at any time anil from time to time, into one (the “Series A
Conversion Ratio,” which shall be subject to adjustment as hereinafter provided) fully paid and
nonassessable share of Comman Stock: provided, however, that no holder of Series A Preferrec
Stock shall be entitled to convert shares of such Szries A Preferred Stock into Common Stock

pursuant to the foregoing provision, if, as a result of such conversion, such person would becone

the Benelicial Owner of more than 4.9% of the Corporation's outstanding Commuon Stock (the
“4.9% Limitation™). As used in Section 14.1 and 14 2 hereof, Beneficial Owner shall have the
meaning set forth in Rule 13d-3 under the Securities Exchange Act of 1934 (or any successor
provision thereto). Notwithstanding the foregoing, such conversion right may be excrcised at
any time after the Series A Original Issue Date and irrespective of the 4.9% Limitation (and no
such iimit shall apply) if any of the following circumstances occurs: ! '
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() IFor any two consective fiscal quarters, the aggregate amount outstanding
as of the end of the quarter under (1) all mortgage indebtedness of the Corporation and its
consolidated entities and (2) unsecured indebtedness of the Corporation and its
consolidated entities exceeds sixty-five percent (65%) of the amount arrived at by (A)
taking the Corporation's consolidated gross revenues less property-related expenses,
including real estate taxes, insurance, maintenance and utilities, but excluding
depreciation, amortization, interest and corporate general and administrative expenses, for
the quarter in question and the immediately preceding quarter, (B) multiplying the
amount in clause (A) by two (2), and (C) dividing the resulting product in clause (B) by
nine percent (9%) (all as such items of indebtedness, revenues and expenses are rzported
in consolidated financial statements contained in the Corporation's Forms 10-K and
Forms 10-Q as filed with the Securities and Exchange Commission); or

(i) Gilbert M. Meyer has ceased to be an executive officer of the Corporation,
unless the holders of a majority of the shares of the Series A Preferred Stock then
outstanding have voted on and approved a replacement for Mr. Meyer and the
replacement remains an executive olficer of the Corporation; or

(iin) 1f (A) the Corporation shall be party to, or shall have ¢ntered into ar.
agreement for, any transaction (including, without limitation, a merger, consolidation,
statutory share exchange or sale of all or substantially all of its assets (each of the
foregoing a “Series A Transaction™), in each case as a result of which shares of Common
Stock shall have been or will be conerted into the right to receive stock, securities or
other property (including cash or any combination thereof) or which has resulted cor will
result in the holders of Common Stok immediately prior to the Series A Transaction
owning less than 50°% of the Comiumcn Stock after the Series A Transaction, or (B) a
“change of control” as defined in the next sentence occurs with respect to the
Corporation. A change of contro! shiall mean the acquisition (including by virtue cf a
merger, share exchange or other busiiess combination) by one stockholder or a group of
stockholders acting in concert of the »ower to elect a majority of the Corporation's Board
of Directors. The Corporation shall rotify the holders of Series A Preferred Stock
promptly if any of the events listed ir this Section 14.1.4(a)(iii) shall occur. Calcuiations
set forth in Section 14.1.4(a)(i) shall »e made without regard to unconsolidated
indebtedness incurred as a joint venture partner, and the effect of any unconsolidated joint
venture, including any income from such unconsolidated joint venture, shall be excluded
for purposes of the calculation set for'h in Section 14.1.4(a)(1).

(b) Mandatory Conversior . On the tenth anniversary of the Series A Original
Issue Date (the “Series A Mandatory Conversion Date™), each issued and outstanding share of
Series A Preferred Stock which has not been zonverted to Common Stock shall mandatorily
convert to that number of fully paid and nonassessable shares of Common Stock equal to the
Series A Conversion Ratio, as adjusted, regardless of the 4.9% Limitation. From and after the
Series A Mandatory Conversion Date, certificates representing shares of Series A P'referred
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Stock shall be deemed to represent the shares 0" Common Stock into which they have been
converted. Following the Series A Mandatory (Zonversion Date, the holder of certificates for
Series A Preferred Stock may surrender those certificates at the office of any transfer agent for
the Common Stock, or if there is no such transfer agent, at the principal offices of the
Corporation, or at such other office as may be designated by the Corporation, accompanied by
instructions from the holder as to the name(s) and address(es) in which such holder wishes the:
certificate(s) for the shares of Common Stock issuable upon such conversion to he issued.
Promptly following surrender of certificates for Series A Preferred Stock after the Series A
Mandatory Conversion Date, the Corporation shall issue and deliver at such office a certificate or
certificates for the number of whole shares of Common Stock issuable upon mandatory
conversion of the Series A Preferred Stock to the person(s) entitled to receive the samz. For

purposes of Sections 14.1.4(d) and 14.1.4(c) below, the Series A Mandatory Conversion Date
shall constitute the Series A Conversion Date.

(c) Procedure for Conversion In order to exercise its right to convert shares
of Series A Preferred Stock into Common Stock, the holder of shares of Series A Preferred Stock
shall surrender the certificate(s) therefor, duly endorsed if the Corporation shall so require, or
accompanied by appropriate instruments of transfer satisfactory to the Corporation, at the office
of any transfer agent for the Series A Preferred Stock, or if there is no such transfer agent, at the
principal offices of the Corporation, or at such other office as may be designated by the
Corporation, together with written notice that such holder elects to convert such shares. Such
10tice shall also state the name(s) and address(es) in which such holder wishes the certificate(s)
for the shares of Common Stock issuable upon conversion to be issued. As soon as practicable
after a conversion, the Corporation shall issue anid deliver at said office a certificate or
ertificates for the number of whole shares of Co:nmon Stock issuable upon conversion of the
shares of Series A Preferred Stock duly surrendered for conversion, to the person(s) entitled to
receive the same. Shares of Series A Preferred Stock shall be deemed to have been converted
immediately prior to the close of business on the late on which the certificates therefor and
notice of intention to convert the same are duly received by the Corporation in accordance with
the foregoing provisions, and the person(s) entitled to receive the Common Stock issuable upon
such conversion shall be deemed for all purposes as record holder(s) of such Common Stock as
of the close of business on such date (hercinafier, the “Series A Conversion Date’i.

(d) Fractional Shares. No [ractional shares shall be issued upon conversion of
the Series A Preferred Stock into Common Stock, and the number of shares of Common Stock 10
be issued shall be rounded to the nearest whole share. As to any final fraction of a sharz which
the holder of one or more shares of Scries A Preferred Stock would be entitled to receive upon
exercise of his conversion right the Corporation shall pay a cash adjustment in an amount equal
to the same {raction of the last sale price (or bid piice if there were no sales) per share of
Common Stock on the New York Stock Exchange on the business day which next precedes the
Series A Conversion Date or, if such Comimon Stcck is not then listed on the New York Stock
I:xchange, of the market price per share (as deternr ined in a manncr prescribed by the Board of
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Directors of the Corporation) at the close of business on the business day which next precedes
the Series A Conversion Date.

(e) Payment of Adjusted r\cecrued Dividends Upon Conversion. On the next
dividend payment date (or such later date as is permitted in this Section 14.1.4(e)) following any
Serics A Conversion Date hercunder, the Corporation shall pay in cash Series A Asdjusted
Accrued Dividends (as defined below) on shares of Series A Preferred Stock so converted. The
holder shall be entitled to receive accrued anc unpaid dividends accrued to and including the
Series A Conversion Date on the shares of Series A Preferred Stock converted (assuming that
such dividends accrue ratably each day that such shares are outstanding), less an amount equal to
the pre-conversion portion of the dividends paid on the shares of Common Stock issued upon
such conversion (the “Series A Conversion Stock™). (The record date for the Series A
Conversion Stock which occurs afier the Series A Conversion Date is hereinafier referred to as
the “Series A Subsequent Record Date.”™) The pre-conversion portion of such Series A
Conversion Stock dividend means that portion of such dividend as is attributable to the pericd
that (i) begins on the day after the last Series A Conversion Stock dividend record date occurring
before such Series A Subsequent Record Date and (ii) ends on such Series A Conversion Dute,
assuming that such dividends accrue ratably daring the period. The term “Series A Adjusted
Accrued Dividends” means the amount arrived at through the application of the foregoing
formula. Series A Adjusted Accrued Dividends shall not be less than zero. The formula for
Series A Adjusted Accrued Dividends shall be applied to effectuate the Corporation’'s intent that
the holder converting shares of Series A Preferred Stock to Series A Conversion Stock shall be
entitled to receive dividends on such shares of Series A Preferred Stock up to and including the
Series A Conversion.Date and shall be entitled to the dividends on the shares of Series A
Conversion Stock issued upon such conversior which are deemed to accrue beginning on the
first day after the Series A Conversion Date, but shall not be entitled to dividends atiributabl= to
the same period for both the shares of Series A Preferred Stock converted and the shares of
Series A Conversion Stock issued upon such conversion. The Corporation shall be entitled to
withhold (to the extent consistent with the intent to avoeid double dividends for overlapping
portions of Series A Preferred and Series A Conversion Stock dividend periods) the payment of
Series A Adjusted Accrued Dividends until the applicable Series A Subsequent Record Date.
even though such date cccurs after the applicable dividend payment date with respect to the
Series A Preferred Stock, in which event the Corporation shall mail to each hofder who
converted Series A Preferred Stock a check for the Series A Adjusted Accrued Dividends therzon
within {ive (5) business days after such Seriecs /. Subsequent Record Date. Series A Adjusted
Accrued Dividends shall be accompanied by an explanation of how such Series A Adjusted

Accrucd Dividends have been caleulated. Series A Adjusted Accrued Dividends shail not bear
interest.
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(H Adjustments.

€] In the event the Corpcration shall at any time (i) pay a dividend or rmake a
distribution to holders of Common S:ock in shares of Common Stock, (ii) subdivide its
outstanding shares of Common Stock. into a larger number of shares, or (iii) combine its
outstanding shares of Common Stock into a smaller number of shares, the Series A
Conversion Ratio shall be adjusted on the effective date of the dividend, distribution,
subdivision or combination by multiplying the Series A Conversion Ratio by a fraction,
the numerator of which shall be the number of shares of Comimon Stock outstanding
immediately prior to such dividend, d¢istribution, subdivision or combination and the
denominator of which shall be the number of shares of Common Stock outstanding
immediately after such dividend, «listribution, subdivision or combination.

(i1) Whenever the Series /. Conversion Ratio shall be adjusted @s herein
provided, the Corporation shall cause to be mailed by first class mail, postage prepaid, as
soon as practicable to each holder of record of shares of Series A Preferred Stock a notice
stating that the Series A Conversion Ratio has been adjusted and setting forth the adjusted
Series A Conversion Ratio, together with an explanation of the calculation of the same.

(iii) If the Corporation shall be party to any Series A Transaction in each case
as a result of which shares of Common Stock shall be converted into the right to receive
stock, securities or other property (including cash or any combination thereof), the holder
of each share of Series A Preferred Stock shall have the right in connection with such
Series A Transaction to convert such share, pursuant to the optional conversion
provisions hereof, into the number an.] kind of shares of stock or other securities and the
amount and kind of property receivable upon such Series A Transaction by a holder of
the number of shares of Common Sto:k issuable upon conversion of such share of Series
A Preferred Stock immediately prior to such Series A Transactioh. The Corporation shall
not be party to any Series A Transaction unless the terms of such Series A Transaction
are consistent with the provisions of this Section 14.1.4(f)(iii), and it shall not consant to
or agree to the occurrence of any Seric:s A Transaction until the Corporation has entered
into an agreement with the successor or purchasing entity, as the case may be, for the
benefit of the holders of the Series A Preferred Stock, thereby enablinig the holders >f the
Series A Preferred Stock 10 receive the benefits of this Section 14.1.4(f)(ii1) and the other
provisions of the Articles. Without limniting the generality of the foregoing. provision
shall be made for adjustments in the Series A Conversion Ratio which shall be as ncarly
equivalent as may be practicable to th: adjustments provided for in Scction 14.1.4(1)/iii).

The provisions of this Scction 14.1.4()(iii) shall similarly apply to successive Series A
Transactions.

(iv) In the event that the Ccrporation shall propose to effect any Series A
Transaction which would result in an aidjustment under Section 14.1.4(f)(iii), the
Corporation shall cause to be mailed t» the holders of record of Series A Preferred Stock
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at least 20 days prior to the record date for such Series A Transaction a notice stating “he
date on which such Series A Transaction is expected to become effective, and the date as
of which it is expccted that holders of Common Stock of record shall be entitled to

exchange their shares of Common Stock for securities or other property deliverable upon

such Series A Transaction. Fa lure to give such notice, or any defect therein, shall no»
affect the legality or validity ot such Series A Transaction.

() Qther.

(i)  The Corporatior shall at all times reserve and keep available cut of its
authorized but unissued Comnmoan Stock the maximum number of shares of Common
Stock issuable upon the conversion of all shares of Series A Preferred Stock then
outstanding, and if at any tirme the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the
Series A Preferred Stock, in addition to such other remedies as shall be available to the
holder of such Series A Preferred Stock, the Corporation shall take such corporate action
as may, in the opinion of its counsel, be necessary to increase its authorized but unissu:d

shares of Common Stock to such number of shares as shall be sufficient for such
purposes.

(i) The Corporation shall pay any taxes that may be payable in respect of the
issuance of shares of Common Stock upon conversion of shares of Series A Preferred
Stock, but the Corporation shall not be required to pay any taxes which may be payable in
respect of any transfer of shares of Series A Preferred Stock or any transfer involved in
the issuance of shares of Common Stock in a name other than that in which the shares of
Series A Preflerred Stock so conerted are registered, and the Corporation shall not be
required to transfer any such shares of Series A Preferred Stock or to issue or deliverary
such shares of Common Stock unless and until the person(s) requesting such transfer or
issuance shall have paid to the Corporation the amount of any such taxes, or shall have
established to the satisfaction of the Corporation that such taxes have been paid.

(iii) The Corporation vill not, by amendment of the Articles or through any
reorganization, recapitalization, iransfer of assets, consolidation, merger, dissolution,
issue or sale of securities or any >ther voluntary action, avoid or seek 10 avoid the
observance or perfonmance of any of the terms to be observed or performed hereunder ty
the Corporation, but will at all titnes in good faith assist in carrying out of all the
provisions of the Articles and in ‘he taking of all such action as may be necessary or

appropriate to protect the conversion rights of the holders of the Series A Preferred Stock
against impairment

(iv) 11olders of Series A Preferred Stock shall be entitled to receive copies of

all communications by the Corporation to its holders of Common Stock, concurrently
with the distribution to such sharcholders. '
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14.1.5 Voting Rights. Excent as indicated in this Section 14.1.5, or except
as otherwise from time to time required by applicable law, the holders of shares of Series
A Preferred Stock shall not be entitled to vole on any matter on which the holders of
shares of Common Stock are entitled to vote, except that the holders of a majority of the
outstanding shares of Series A Preferred Stock, voting as a separate class, shall be
required to vote on and approve any matcrial adverse change in the rights, preferences or
privileges of the Series A Preferred Stock. For purposes of the foregoing, the creation of
a new class of Stock having rights, preferences or privileges senior to, in parity with or
junior to the rights, preferences or privileges of the Series A Preferred Stock shall not he
treated as a material adverse change in the rights, preferences or privileges of the Series A
Preferred Stock, and the holders of Series A Preferred Stock shall not have any right te
vote on the creation of such new class of Stock. Except as provided above and as
required by law, the holders of Series A Preferred Stock are not entitled to vote on any
merger or consolidation involving the Corporation, on any share exchange or on a sale of
all or substantially all of the assets of the Corporation.

14.1.6 Reacquired Shares. Shares of Series A Preferred Stock converted,
redeemed or otherwise purchased or acquired by the Corporation shall be restored to the

status of authorized but unissued shares ¢f Preferred Stock without designation as to
series.

142 Series B Preferred Stock. The Board of Directors has duly divided and classified
425,000 shares of the Preferred Stock of the Corporation into a series designated Series B
Preferred Stock and has provided for the issuance of such series. Subject in all cases to the
arovisions of Section 7.4 of Article VII and Article IX of the Articles with respect to Fxcess
Stock, the following is a description of the preferznces, conversion and other rights, voting
powers, restrictions, limitations as to dividends, c nalifications and terms and conditions of
redemption of the Series B Preferred Stock of the Corporation: '

14.2.1 Designation and Amount. The designation of the Preferred Stock
described in Section 14.2 hereof shall be ¢ Series B Preferred Stock (par value $.01 per
share)” (hereinafier, the “Series B Preferrcd Stock™). The number of shares of the Series
13 Preferred Stock is 425,000, The Series B Preferred Stock shall rank (a) senior to the
Cotporation’s Series IE Preferred Stock an 1 Common Stock, (b) on a pari passu basis
with the Corporation’s Series A Preferred Stock, and () junior to the Corporation’s
Series C Preferred Stock, Series D Preferr:d Stock, Series I Preferred Stock and Series G
I’referred Stock, with respect 1o the payment of dividends. The Series B Preferred Stocl:
shall have identical preferences, voting po wers, restrictions, limitations as to dividends,
qualifications, terms and conditions of red:mption, conversion and other rights as the
Series A Preferred Stock.
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142.2 Dividend Rights.

(a) The holders of record o “outstanding shares of Series B Preferred Stock
shall be entitled to receive, when, as and if authorized by the Board of Directors, our of funds
legally available therefor, cash dividends which are (1) cumulative (2) preferential to the
dividends paid on the Corporation’s Serics I Freferred Stock and Common Stock, on a pari
passu basis with the dividends paid on the Corporation’s Series A Preferred Stock, and junicr to
the dividends paid on the Corporation’s Series C Preferred Stock, Series D Preferred Stock,
Series F Preferred Stock and Series G Preferred Stock, and (3) payable at an annual rate equal to
the Scries B Dividend Amount (as defined below) and no more, on the fifteenth day of each
February, May, August and November followiig the date of original issuance of the Series E
Preferred Stock (the “Series B Original Issue Late™). Each calendar quarter immediately
preceding the (ifteenth day of February, May, August and November (or if the Series B Original
Issue Date is not on the first day of a calendar quarter, the period beginning on the date of
issuance and ending on the last day of the calerdar quarter of issuance) is referred to hereinafter
as a “Series B Dividend Period.” The initial per share Series B Dividend Amount per annum
shall be equal to $1.648. The amount of dividends payable for each full Series B Dividend
Period for each share of the Series B Preferied Stock shall be computed by dividing the per share
Series B Dividend Amount by four. The amount of dividends on the Series B Preferred Stock
payable for the initial Series B Dividend Period, or any other period shorter or longer than a full
Series B Dividend Period, shall be compute:d ratably on the basis of the actual number of days in
such Series B Dividend Period. In the event of any change in the quarterly cash dividend per
share declared on the Common Stock, the quartzrly cash dividend per share on the Series B
Preferred Stock shall be adjusted for the same Series B Dividend Period by an amount computed

by multiplying the amount of the change in the Zommon Stock dividend times the Series B
Conversion Ratio (as defined in Scction 14.2.4(73)).

(b) In the event the Corporation shall declare a distribution payable in (i)
securities of other persons, (ii) evidences of indebtedness issued by the Corporation or other
persons, (iii) assets (excluding cash dividends) cr (iv) options or rights to purchase capital stock
or cvidences of indebtedness in the Corporation or other persons, then, in each such case for the
purpose of this Section 14.2.2(b), the holders of the Series B Preferred Stock shall be entitled to a
proportionate share of any such distribution as though they were the holders of the number of
shares of Common Stock of the Corporation into which their shares of Series B Preferred Stock

are or would be convertible (assuming such shares of Series B Preferred Stock were then
convertible).

, {c) The Corporation shall not (i) declare or pay or set apart for payment any’
dividends or distributions on any Stock ranking s to dividends junior to the Series B Preferred
Stock (other than dividends paid in shares of such junior Stock) or (ii) make any purchase or
redemption of, or any sinking fund payment for 1he purchase or redemption of, any Stock
ranking as to dividends junior to the Series B Preferred Stock (other than a purchase or

redemption made by issue or delivery of such junior Stock) unless all dividends payable on all
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outstanding shares of Series I3 Preferred Stock for all past Series B Dividend Periods shall have
been paid in full or declared and a sufficient sum set apart for payment thereof, provided,
however, that any moneys therctofore deposited in any sinking fund with respect to any Preferred
Stock of the Corporation in compliance with the provisions of such sinking fund may thercafter

be applied to the purchase or redemption of such Preferred Stock in accordance with the terms of
such sinking fund.

(d) All dividends declared on shares of Series B Preferred Stocl: and any other
class of Preferred Stock or series thereof rank.ing on a parity as to dividends with the Series B
Preferred Stock and the Series A Preferred Stock shall be declared pro rata, so that the amounts
of dividends declared per share on the Series B Preferred Stock and Series A Preferred Stock for
the Series B Dividend Period of the Series B Preferred Stock and Series A Preferred Stock
ending either on the same day or within the dividend period of such other Stock, shall, in ail
cases, bear to each other the same ratio that accrued dividends per share on the shares of Series B
Preferred Stock, Series A Preferred Stock anc such other Stock bear to each ather.

14.2.3 Liquidation Rights
(a) Subject to any prior rights of any class or series of Stock, in the event of

any liquidation, dissolution, or winding up of the Corporation, either voluntary or involuntary,
the holders of Series B Preferred Stock shall te entitled to receive, on a pari passu basis with the
holders of the Corporation’s Serics A Preferred Stock and prior and in preference to any
distribution of any of the assets or surplus funis of the Corporation to the holders of Common
Stock by reason of their ownership of such Stock, an amount equal to all accrued but unpaid
dividends for each share of Series B Preferred Stock then held by them. If upon the occurrence
of such event, the assets and funds thus distrituted among the holders of the Series B Preferrad
Stock shall be insufficient to permit the pavment to such holders of the full aforesaid amounts to
which they are entitled, then, subject to any prior rights of any classes or series of S'ock, the
entire assets and funds of the Corporation legally available for distribution shall be distributzd
ratably to the holders of the Series A Preferred Stock and Serics B Preferred Stock, and any cther

shares of Stock on a parity for liguidation purroses in proportion to the aggregate arnounts cwed
to each such holder.

(b) Subject to any prior righ ts of any other class or series of Stock, after the
payment or setting apart of payment to the hollers of Series B Preferred Stock of the full
preferential amounts to which they shall be entitled pursuant to Section 14.2.3(a) above, the
holders of record of the Series B Preferred Stock shall be treated pari passu with the holders of
record of Series A Preferred Stock and Comimon Stock, with each holder of record of Series B3
Preferred Stock being entitled to receive, in addition to the amounts payable pursuant to Section
14.2.3(a) above, that amount which such holder would be entitled to receive if such holder had
converted all its Series' B3 Preferred Stock into Common Siock immediately prior to the
liquidating distribution in question.
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14.2.4 Conversion.

(a) Right to Convert. Beginning on October 2, 1998, the holders of shares of
Series B Preferred Stock shall have the right, at their option, to convert each such share, at any
time and from time to time, into one (the “Serics B Conversion Ratio,” which shall be subject to
adjustment as hereinafter provided) fully paid ind nonassessable share of Common Stock;
provided, however, that no holder of Series B I'referred Stock shall be entitled to convert shares
of such Series B Preferred Stock into Common Stock pursuant to the foregoing provision, if;
immediately after such conversion, such person would be the Beneficial Owner of the
Corporation’s outstanding Common Stock in an amount exceeding the 4.9% Limitation.
Notwithstanding the foregoing, such conversion right may be exercised at any time after the

Scries B Original Issue Date and irrespective of the 4.9% Limitation (and no such limit shall
apply) if any of the following circumstances oc:urs:

(i) For any two consecutive fiscal quarters, the aggregate amount outstanding
as of the end of the quarter under (1) all mortgage indebtedness of the Corporation and its
consolidated entities and (2) unsecured indebtedness of the Corporation and its
consolidated entities exceeds sixty-five percent (65%) of the amount arrived at by (A)
taking the Corporation’s consolidated gross revenues less property-related expenses,
including real estate taxes, insurance, maintenance and utilities, but excluding
depreciation, amortization, interest and corporate general and administrative expenses. for
the quarter in question and the immediatzly preceding quarter, (B) multiplying the
amount in clause (A) by two (2), and (C) dividing the resulting product in clause B by
nine percent (9%) (all as such items of irdebtedness, revenues and expenses are reportzd
in consolidated financial stalements contained in the Corporation’s Forms 10-K and
Forms 10-Q as filed with the Securities and Exchange Commission); or

(i) Gilbert M. Meyer has ceased to be an executive officer of the Corporation,
unless the holders of a majority of the shires of the Series B Preferred Stock then

outstanding have voted on and approved 2 replacement for Mr. Meyer and the
replacement remains an executive officer of the Corporation; or

(iii) If (A) the Corporation sha | be party to, or shall have entered into an
agreement for, any transaction (including, without limitation, a merger, consolidation,
statutory share exchange or sale of all or substantially all of its assets (each of the
foregoing a “Series B Transaction™)), in each case as a result of which shares of Commecn
Stock shall have been or will be converted into the right to receive stock, securities or
other property (including cash or any combination thereofl) or which has resulted or will
result in the holders of Common Stock immediately prior to the Series B Transaction
owning less than 50% of the Common Stock after the Series B Transaction, or /B) a
“change of control™ as delined in the next sentence occurs with respect to the
Corporation. A change of control shall m:an the acquisition (including by virtue of a
merger, share exchange or other business ombination) by one stockholder or a group of
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stockholders acting in concert of the pcwer to clect a majority of the Corporation’s Board
of Directors. The Corporation shall no:ify the holders of Series B Preferred Stock
promptly if any of the events listed in this Section 14,2 4(a)(iii) shall occur.

Calculations set forth in Section 14.2.4: a){i) shall be made without regard to
unconsolidated indebtedness incurred as a join' venture partner, and the effect of any
unconsolidated joint venture, including any income from such unconsolidated joint venture, shall
be excluded for purposes of the calculation set forth in Section 14.2.4(a)(i).

(b) Mandatory Conversion. On October 2, 2005 (the “Series B Mandatorv
Conversion Date™), each issued and outstanding share of Series B Preferred Stock which has not
been converted to Common Stock shall mandatorily convert to that number of fully paid and
nonassessable shares of Commmon Stock equal to the Series B Conversion Ratio, as adjusted,
regardless of the 4.9% Limitation. From and ailer the Series B Mandatory Conversion Date,
certificates representing shares of Series B Preferred Stock shall be deemed to represent the
shares of Common Stock into which they have been converted. Following the Series B
Mandatory Conversion Date, the holder of certificates for Series B Preferred Stock may
surrender those certificates at the office of any transfer agent for the Common Stock, or if there is
no such transfer agent, at the principal offices of the Corporation, or at such other office as may
be designated by the Corporation, accompanied by instructions from the holder as to the name(s)
and address(es) in which such holder wishes the certificate(s) for the shares of Commion Stock
issuable upon such conversion to be issued. Promptly following surrender of certificates for
Series B Preferred Stock afler the Series B Mandatory Conversion Date, the Corporation shall
issue and deliver at such office a certificate or czrtificates for the number of whele shares of
Common Stock issuable upon mandatory conversion of the Series B Preferred Stock to the
person(s) entitled to receive the same. For purposes of Sections 14.2.4(d) and 14.2.4(¢e) below,
the Series B Mandatory Conversion Date shall constitute the Series B Convqrsion Date.

(c) Procedure for Conversior . In order to exercise its right to convert sharzs
of Series B Preferred Stock into Common Stock, the holder of shares of Series B Preferred Stock
shall surrender the certificate(s) therefor, duly endorsed if the Corporation shall so require, or
accompanied by appropriate instruinents of transfer satisfactory to the Corporation, at the office
of any transfer agent for the Series 3 Preferred Stock or if there is no such transfer agent, at the
principal o{fices of the Corporation, or at such other office as may be designated by the
Corporation, together with written notice that such holder elects to convert such shares. Such
notice shall also state the name(s) and address(e ;) in which such holder wishes the certificate(s)
for the shares of Common Stock issuable upon conversion to be issued. As soon as practicable
afler a conversion, the Corporation shall issue and deliver at said office a certificate o~
certificates for the number of whole shares of Common Stock issuable upon conversion of the
shares of Series B Preferred Stock duly surrendered for conversion, to the person(s) entitled tc
receive the same. Shares of Series I3 Preferred € tock shall be deemed to have been ccnverted
immediately prior to the close of business on the date on which the certificates therefcr and
notice of intention to convert the same are duly 1eceived by the Corporation in accordance with
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the foregoing provisions, and the person(s) entitled to reccive the Common Stock issuable upon

such conversion shall be deemed for all purposzs as record holder(s) of such Commeaen Stock as
of the close of business on such date (hereinafter, the “Series B Conversion Date™).

) No Fractional Shares. No fractional shares shall be issued upon
conversion of the Series B Preferred Stock into Common Stock, and the number of shares of
Common Stock to be issued shall be rounded tc the nearest whole share. As to any final fraction
of a share which the holder of one or more sharzs of Series B Preferred Stock would be entitled
to receive upon exercise of his conversion right. the Corporation shall pay a cash adjustiment in
an amount equal to the same fraction of the last sale price (or bid price if there were 110 sales) per
share of Common Stock on the New York Stock Exchange on the business day which next
precedes the Series B Conversion Date or, if such Common Stock is not then listed o1 the New
York Stock Exchange, of the market price per share (as determined in a manner prescribed by the

Board of Directors of the Corporation) at the close of business on the business day which next
precedes the Series B Conversion [Nate

(e) Pavment of Adjusted Accrued Dividends Upon Conversion. Cn the next
dividend payment date (or such later date as is permitted in this Section 14.2.4(e)) following any
Series B Conversion Date hereunder, the Corpo-ation shall pay in cash Series B Adjusted
Accrued Dividends (as defincd below) on share:s of Series B Preferred Stock so converted. The
holder shall be entitled to receive accrued and unpaid dividends, if any, acérued to and including
the Series B Conversion Date on the shares of Szries B Preferred Stock converted (assuming that
such dividends accrue ratably each day that sucl: shares are outstanding based on the Series B
Dividend Amount for such quarter), less an amount equal to the pre-conversion porticn of the
dividends paid on the shares of Conimen Stock ssued upon such conversion (the “Series B
Conversion Stock™). (The record date for the Series B Conversion Stock which occurs after the
Series B Conversion Date is hereinafter referred to as the “Series B Subsequent Record Date.”")
The pre-conversion portion of such Series B Conversion Stock dividend means that portion of’
such dividend as is attributable 1o the period that (i) begins on the day after the last Series B
Conversion Stock dividend record date occurring; before such Subsequent Record Dat= and (ii)
ends on such Series B Conversion Date, assuming that such dividends accrue ratably during the
period. The term “Series B Adjusted Accrued Dividends™ means the amount arrived at through
the application of the foregoing formula. Series B Adjusted Accrued Dividends shall not be less
than zero. The formula for Series I3 Adjusted Accrued Dividends shall be applicd to effectuatz
the Corporation’s intent that the holder converting shares of Series B Preferred Stock to Serie: B
Conversion Stock shall be entitled to receive dividends on such shares of Series I3 Preferred
Stock up to and including the Series 3 Conversion Date and shall be entitled to the diidends on
the shares of Series B Conversion Stock issued vpon such conversion which are deemead to
accrue beginning on the first day after the Series B Conversion Date, but shall not be cntitled to
dividends attributable to the same period for both the shares of Series B Preferred Stock
converted and the shares of Series 13 Conversion Stock issued upon such conversion. The
Corporation shall be entitled to withhold (to the extent consistent with the intent to avoid double
dividends for overlapping portions of Series I3 Preferred Stock and the Series B Conversion
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Stock dividend periods) the payment of Series I3 Adjusted Accrued Dividends until the
applicable Subsequent Record Date, even thcugh such date occurs after the applicable dividend
payment date with respect to the Serics B Preferred Stock, in which event the Corporation shall
mail to each holder who converted Series B F'referred Stock a check for the Series B Adjusted
Accrued Dividends thereon within five (5) business days after such Series B Subsequent Record
MDate. Series B Adjusted Accrued Dividends shall be accompanied by an explanation of hovw

such Series B Adjusted Accrued Dividends haive been calculated. Series B Adjusted Accrued
Dividends shall not bear interest.

(N Adjustments.

€)) In the event the Corporation shall at any time (i) pay a dividend or make a
distribution to holders of Comimon Stock in shares of Common Stock, (ii) subdivide its
outstanding shares of Common Stock into a larger number of shares, or (ili) combine its
outstanding shares of Comimon Stock into a smaller number of shares, the Series B
Conversion Ratio shall be adjusted on the effective date of the dividend, distribution,
subdivision or combination by muitiptying the Series B Conversion Ratio by a fraction,
the numerator of which shall be the number of shares of Common Stock outstanding:
immediately afier such dividend, distribution, subdivision or combination and the
denominator of which shall be the number of shares of Common Stock outstanding
immediately prior to such dividend, distribution, subdivision or combination.

(ii). Whenever the Series B Conversion Ratio shall be adjusted as herein
provided, the Corporation shall cause to be mailed by first class mail, postage prepaid, as
soon as practicable to each holder of record of shares of Series B Preferred Stock a notice
stating that the Series B Conversion Ruatio has been adjusted and setting forth the adjusted
Series B Conversion Ratio, together w th an explanation of the calculation of the same.

(i11) 1f the Corporation shall be party to any Series B Transaction .n each case
as a resull of which shares of Common Stock shall be converted into the right to receive
stock, securities or other property (incl iding cash or any combination thercof), the holder
of each share of Series B P’referred Sto :k shall have the right in connection with such
Series B Transaction to convert such share, pursuant to the optional conversion
provisions hereof, into the number and kind of shares of stock or other securities and the
amount and kind of property receivable upon such Series B Transaction by a holder of the
number of shares of Common Stocl is: uable upon conversion of such share of Series B
Preferred Stock immediately prior to stch Series I3 Transaction. The (Corporation shall
not be party to any Series 13 Transactio 1 uniess the terms of such Series B Transacticn are
consistent with the provisions of this Section 14.2.4(f)(iii), and it shall not consent to or
agree to the occurrence of any Series B Transaction until the Corporation has entered into
an agreement with the successor or pur:hasing entity, as the case may he, for the benzfit
of the holders of the Scrics B Preferred Stock, thereby enabling the holders of the Series
B Preferred Stock to reccive the benefits of this Section 14.2.4(f)(iii) and the other
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provisions of the Articles. Without liniting the generality of the foregoing, provision
shall be made for adjustments in the Conversion Ratio which shall be as nearly equivalent
as may be practicable to the adjustments provided for in Section 14.2.4(f)(i). The

provisions of this Section 14.2.4(f)(iii) shall similarly apply to successive Scries B
Transactions.

(iv) In the event that the Corporation shall propose to effect any Series B
Transaction which would result in an edjustment under Section 14.2.4(f)(iii}, the
Corporation shall cause to be mailed to the holders of record of Series I3 Preferred Stock
at least 20 days prior to the record date for such Series B Transaction a notice stating the
date on which such Series B Transaction is expected to become effective, and the dae as
of which it is expected that holders of (Common Stock of record shall be entitled to
exchange their shares of Common Stock for securities or other property deliverable upon
such Series B Transaction. Failure to give such notice, or any defect therein, shall noi
affTect the legality or validity of such Series B Transaction.

() Other.

(i) The Corporation shall at all times reserve and keep available out of its
authorized but unissued Common Stock the maximum number of shares of Common
Stock issuable upon the conversion of all shares of Series B Preferred Stock then
outstanding, and if at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of ‘he
Series I3 Preferred Stock, in addition to such other remedies as shall be available to the
holders of such Series B Preferred Stock, the Corporation shall take such corporate act:on
as may, in the opinion of its counsel, be necessary to increase its authorized but unissued

shares of Common Stock to such number of shares as shall be sufficient for such
purposes.

(i) The Corporation shall pa:x any taxes that may be payable in respect of the
issuance of shares of Common Stock upon conversion of shares of Series B Preferred
Stock, but the Corporation shall not be required to pay any taxes which may be payable in
respect of any transfer of shares of Seriet B Preferred Stock or any transfer involved in
the issuance of shares of Common Stock in a name other than that in which the shares of
Series B Preferred Stock so converted are registered, and the Corporation shall not be
required to transfer any such shares of Series B Preferred Stock or to issue or celiver any
such shares of Common Stock unless anc until the person(s) requesting such transfer or
issuance shall have paid to the Corporaticon the amount of any such taxes, or shall have
established to the satisfaction of the Corporation that such taxes have been paid.

(ii) The Corporation will not, >y amendment of the Articles or through any

reorganization, recapitalization, transfer c f assets, consolidation, merger, dissolution,
- ., . . . Al -
issue or sale of securities or any other vol intary action, avoid or seek to avoid the
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observance or perforimance of any of the terms to be observed or performed hereunder by
the Corporation, but will at all times in good faith assist in carrying out of all the
provisions of the Articles and in the taking of all such action as may be necessary or

appropriate to protect the conversion rights of the holders of the Series B Preferrec Stock
against impairment.

(iv) Holders of Series B Preferred Stock shall be entitled to receive copies of

all communications by the Corporation to its holders of Common Stock, concurrently
with the distribution to such sharehclders.

14.2.5 Voting Rights.
(a) Except as indicated it this Section 14.2.5, or except as otherwise from

time to time required by applicable law, the holders of shares of Series B Preferred Stock will
have no voting rights.

(b) If six quarterly divideds (whether or not consecutive) payable on shares
of Series B Preferred Stock or on any series >f Preferred Stock which ranks pari passu with the
Series B Preferred Stock as to dividends (the “Series B Parity Stock™) are in arrears, the number
of Directors then constituting the Board of Directors of the Corporation will be increased by two,
and the holders of the shares of Series B Preferred Stock, voting together as a class with the
holders of shares of any other scries of Serie:s B Parity Stock entitled to such voting rights (any
such other series, the “Series B3 Voting Preferred Stock™), will have the right to elect two
additional Directors to serve on the Corporat on’s Board of Directors at any annual meetin; of
stockholders or a properly called special meeting of the holders of Series B Preferred Stocl: and
such other Series B Voting Preferred Stock uatil all such dividends have been declared and naid

or set aside for payment. The term of office of all Directors so elected will terminate with 1the
termination of such voting rights. ‘

() The approval of holders of two-thirds of the outstanding Series B
Preferred Stock and all other serics of Series 13 Voting Preferred Stock similarly affected, vating
as a single class, is required in order to amend the Articles to affect materially and adversel the
rights, preferences or voting power of the holder of shares of Series B Preferred Stock or the
Series B 'Voting Preferred Stock. For purposes of the foregoing, the creation of a new class of
Stock having rights, preferences or privileges senior to, on a parity with or junior to the rights,
preferences or privileges of the Scries B Prefe-red Stock shall not be treated as a material ac verse
change in the rights, preferences or privileges of the Scries B Preferred Stock, and the holders of

Series B Preferred Stock shall not have any right to vote on the creation of such new class of
Stock.
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(d) Except as provided above and as required by law, the holders of Serics B
I'referred Stock are not entitled to vote on any merger or consolidation involving the

Corporation, on any share exchange or on a sale of all or substantially all of the assets of the
Corporation.

14.2.6 Reacquijred :3hares. Shares of Series B Preferred Stock converted,
redeemed or otherwise purchaszd or acquired by the Corporation shall be restored to the

status of authorize«d but unissued shares of Preferred Stock without designation as to
series.

14.3  8.50% Serics C Cumula:ive Redeemable Preferred Stock. The Board of Directors
has, by resolution, duly divided and classified 2,300,000 shares of the Preferred Stock of the
Corporation into a series designated 8.50% Series C Cumulative Redeemable Preferred Stock
and has provided {or the issuance of such series. Subject in all cases to the provisions of the
Articles, including without limitation, Section 7.4 of Article VII and Article IX with respect to
limitations on the transfer and ownership of Stock, the following is a description of the
preferences, conversion and other rights, voting powers, restrictions, limitations as to dividend:,

qualifications and terms and conditions >f redemption of the 8.50% Series C Cumulative
Redeemable Preferred Stock of the Corporation:

14.3.1 Designation and Number. A series of Preferred Stock, designated the
“8.50% Series C Cumulative Redeemable Preferred Stock™ (the “Series C Prefzrred

Stock™), has been established. The number of authorized shares of the Series C Preferre §
Stock is 2,300,000.

14.3.2 Rank. The Series C Prefcrred Stock shall, with respect to dividend
rights and rights upon liquidation dissolution or winding up of the Corporation, rank
(a) senior to the Corporation’s Series A Preferred Stock, Series B Preferred Stock, Series
E Preferred Stock and all classes or series of Common Stock of the Corporatiorn, and to
all equity securities issued by the Corporation ranking junior to such Series C Preferred
Stock; (b) on a parity with the Corporation’s Series D Preferred Stock, Series F Preferred
Stock, Series G Preferred Stock and all other equity securities issued by the Corporation
the terms of which specifically provide that such equity securities rank on a parity with
the Series C Preferred Stock; and (¢) junior to all equity securities issued by the
Corporation the terms of which sp:cifically provide that such equity securities rank senio-

to the Series C Preferred Stock Thie term “equity securities” shall not include eonvertible
debt securities.

14.3.3 Dividends.

(a) Flolders of the then »utstanding shares of Series C Preferred Stock shall be
entitled to receive, when and as authorized by the Board of Directors, out of funds legally
available for the payment of dividends, cumulative preferential cash dividends at the rate of
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8.50% of the $25.00 liquidation preference per annum (equivalent to a fixed annual amouni of
$2.125 per share). Such dividends shall be cvmulative from the first date on which any Series C
Preferred Stock is issued and shall be payable quarterly in arrears on or before March 15, June
1.5, September 15 and December 15 of each yzar or, if not a business day, the next succeeding
business day (each, a “Series C Dividend Payment Date™). The first dividend, which will be paid
on September 15, 1997, will be for less than a full quarter. Such dividend and any dividend
payable on the Series C Preferred Stock for ary partial dividend period will be computed on the
basis of a 360-day year consisting of twelve 3)-day months. Dividends will be payable to
holders of record as they appear in the stock records of the Corporation at the close of business
on the applicable record date, which shall be the first day of the calendar month in which the
applicable Series C Dividend Payment Date falls or on such other date designated by the Board
of Directors of the Corporation as the record date for the payment of dividends on the Series C
Preferred Stock that is not more than 30 nor less than 10 days prior to such Series C Dividerud
Payment Date (each, a “Series C Dividend Record Date™).

(b) No dividends on shares of Series C Preferred Stock shall be authorized by
the Board of Directors of the Corporation or paid or set apart for payment by the Corporation at
such time as the terms and provisions of any apyreement of the Corporation, including any
agreement relating to its indebtedness, prohibits such authorization, payment or setting apart jor
payment or provides that such authorization, payment or setting apart for payment would
constitute a breach thereof or a default thereunder, or if such authorization or payment shall b
restricted or prohibited by law.

(c) Notwithstanding the fore going, dividends on the Series C Preierred Stock
shall accrue whether or not the terins and provisions set forth in Section 14.3.3(b) hereof at any
time prohibit the current payment of dividends, whether or not the Corporation has earnings,
whether or not there are funds legally available for the payment of such dividends and wheth:r or
not such dividends are declared. Accrued but unpaid dividends on the Series C Preferred Stock
will accumulate as of the Series C Dividend Parment Date on which they first become payable.

(d) Except as provided in Section 14.3.3(e) below, no dividends will be
declared or paid or set apart for payment on any Stock of the Corporation or any other series of
Preferred Stock ranking, as to dividends, on a parity with or junior to the Series T Preferred
Stock (other than a dividend in shares of the Co poration’s Common Stock or in any other class
of Stock ranking junior to the Series C Preferrec Stock as to dividends and upon liquidation) “or
any period unless full cumulative dividends hav: been or contemporaneously are declared and
paid or declared and a sum sufficient for the payment thereof is set apart for such payment on the
Series C Preferred Stock for all past dividend periods and the then current dividend period.

(e) When dividends are not piid in full (and a sum sufficient for such full
payment is not so set apart) upon the Series C Preferred Stock and the shares of any other serics
of Preferred Stock ranking on a parity as to divicends with the Series C Preferred Stock, all
dividends declared upon the Series C Preferred Stock and any other series'of Preferred Stock
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ranking on a parity as to dividends with the Series C Preferred Stock shall be declared pro rata so
that the amount of dividends declared per share of Series C Preferred Stock and such other series
of Preferred Stock shall in all cases bear to each other the same ratio that accrued dividends per
share on the Series C Preferred Stock and such other series of Preferred Stock (which shall not
include any accrual in respect of unpaid dividends for prior dividend periods if such Preferred
Stock does not have a cumulative dividend) bear to each other. No interest, or sum of money in

lieu of interest, shall be payable in respect of any dividend payment or payments on Series C
Preferred Stock which may be in arrears.

O Except as provided in ‘he immediately preceding paragraph, unless Aull
cumulative dividends on the Series C Preferrzd Stock have been or contemporanecusly are
declared and paid or declared and a sum sufficient for the payment thereof is set apart for
payment for all past dividend periods and the then current dividend period, no dividends (cther
than in shares of Common Stock or other shares of Stock ranking junior to the Series C Preferred
Stock as to dividends and upon liquidation) shall be declared or paid or set aside for payment,
nor shall any other distribution be declared or made, upon the Common Stock or any other Stock
of the Corporation ranking junior to or on a parity with the Series C Preferred Stock as to
dividends or upon liquidation, nor shall any shares of Common Stock, or any other shares of
Stock of the Corporation ranking junior t¢ or on a parity with the Series C Preferred Stock as to
dividends or upon ligquidation be redeemed, purchased or otherwise acquired for any
consideration {or any moneys be paid to or made available for a sinking fund for the redemption
of any such shares) by the Corporation (except by conversion into or exchange for other Stock of

the Corporation ranking junior to the Series C Preferred Stock as to dividends and apon
tiquidation).

(2) Any dividend payment made on shares of the Series C Preferred Stock
shall first be credited against the earliest accrued but unpaid dividend due with respect to such
shares which remains payable. Tlolders of the Series C Preferred Stock shall not be entitled to

any dividend, whether payable in cash, property or stock in excess of full cumulative dividends
on the Series C Preferred Stock as described «bove.

14.3.4 Liquidation Preference.

(a) Upon any voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Corporation, the holders ¢ f shares of Series C Preferred Stock then

outstanding are entitled to be paid out of the assets of the Corporation legally available for
distribution to its stockholders a liquidation preference of $25.00 per share, plus an amount ¢qual
to any accrued and unpaid dividends to the date of payment, before any distribution of asseis is

made to holders of Common Stock or any othzr class or series of Stock of the Corporation that
ranks junior to the Series C Preferred Stock a: to liquidation rights.

(b) In the event that, upon any such voluntary or involuntary liquidation,
dissolution or winding up, the available assets of the Corporation are insufficient to pay the
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amount of the liquidating distributions on all ovtstanding shares of Series C Preferred Stock and
the corresponding amounts payable on all shares of other classes or series of Stock of the
Corporation ranking on a parity with the Series C Preferred Stock in the distribution of assets
then the holders of the Series C Preferred Stock and all other such classes or series of Stock shall

share ratably in any such distribution of assets in proportion to the full liquidating distributiors to
which they would otherwise be respectively entitled.

(c) After payment of the tull amount of the liquidating distributions to which
they are entitled, the holders of Series C Preferred Stock will have no right or claim to any of the
remaining asscts of the Corporation

(d) Written notice of any such liquidation, dissolution or winding up of the
Corporation, stating the payment date or dates when, and the place or places where, the amounts
distributable in such circumstances shall be payable, shall be given by first class mail, postage
pre-paid, not less than 30 nor more than 60 days prior to the payment date stated therein, to each
record holder of the Series C Preferred Stock at the respective addresses of such holders as the
same shall appear on the stock transfer records of the Corporation.

(e) The consolidation or merger of the Corporation with or into any other
corporation, trust or entity or of any other corporation with or into the Corporation, or the sale,
lease or conveyance of all or substantially all of the property or business of the Corporation, shall
not be deemed to constitute a liquidation, dissolution or winding up of the Corporation.

14.3.5 Redemption.

(a) Right of Optional Redempilion. The Series C Preferred Stock is not
redeemable prior to June 20, 2002. 1However, in order to ensure that the Corporation remains
qualified as a REIT for federal income tax purposes, shares of Series C Preférred Stock which
have been converted into Excess Stock shall be subject to repurchase by the Corporation in
accordance with Section 7.4.10 of Article VII. O and afiter June 20, 2002, the Corporation, at
its option and upon not less than 30 nor more than 60 days’ written notice, may redeem shares of
the Series C Preferred Stock, in whole or in part, at any time or from time to time, for cash ata
redemption price of $25.00 per share, plus all accrued and unpaid dividends thereon to the date
{ixed for redemption (except as provided in Section 14.3.5(c) below), without interest. ' less
than all of the outstanding Series C P’referred Stock is to be redeemed, the Series C Preflerred
Stock to be redeemed shall be selected pro rata (as nearly as may be practicable without creatin;;
fractional shares) or by any other equitable method determined by the Corporation.

(b) Limitations on Redemption.

(1) The redemption price of the Series C Preferred Stock (other than the
portion thereof consisting of accrued and unpaid dividends) is payable solely out of the
sale proceeds of other capital stock of the Corporation, which may ‘include other series of
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Preferred Stock, and from no other source. For purposes of the preceding sentence,

capital stock” means any equity securities (including Common Stock and Preferred
Stock), shares, interest, participation or other ownership interests (however designated)
and any rights (other than debt securities convertible into or exchangeable for equitv
securities) or options to purchase any of the foregoing.

(ii) Unless full cumulative dividends on all shares of Series C Preferred Stock
shall have been or contemporaneously are declared and paid or declared and a sum
sufficient for the payment thereof set epart for payment for all past dividend periods and
the then current dividend period, no stares of Series C Preferred Stock shall be rede=med
unless all outstanding shares of Series C Preferred Stock are simultaneously redeemad,
and the Corporation shall not purchase or otherwise acquire directly or indirectly anv
shares of Series C Preferred Stock {(except by exchange for Stock of the Corporation
ranking junior to the Series C Preferred Stock as to dividends and upon liquidation);
provided, however, that the foregoing shall not prevent the purchase by the Corporation
of shares of Excess Stock in order to ensure that the Corporation remains qualified as a
REIT for federal income tax purposes or the purchase or acquisition of shares of Senes C
Preferred Stock pursuant to a purchase or exchange offer made on the same terms to
holders of all outstanding shares of Series C Preferred Stock.

(c) Immediately prior to an;* redemption of Series C Preferred Stock, the
Corporation shall pay, in cash, any accumnulated and unpaid dividends through the redempticn
date, unless a redemption date falls after a Serizs C Dividend Record Date and prior to the
corresponding Series C Dividend Payment Date, in which case each holder of Series C Preferred
Stock at the close of business on such Scries C Dividend Record Date shall be entitled to the
dividend payable on such shares on the corresponding Series C Dividend Payment Date
notwithstanding the redemption of such shares before such Serics C Dividend Payment Date
Except as provided above, the Corporation will make no payment or allowance for unpaid
dividends, whether or not in arrears, on Series (0 Preferred Stock which is redeemed.

() Procedures for Redeniption.
(1) Notice of redemption will be (A) given by publication in a newspaper of

general circulation in the City of New Y ork, 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
redemption date, and (B) mailed by the {Zorporation, postage prepaid, not less than 30 nor
more than 60 days prior to the redemption date, addressed to the respective holders of
record of the Serics C Preferred Stock to be redeemed at their respective addresses as they
appear on the stock transfer records of the Corporation. No failure to give such notice or
any defect thereto or in the mailing thereof shall affect the validity of the proceedings for

the redemption of any shares of Series C Preferred Stock except as to the holder to whom

notice was defective or not given.
1)
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(1) In addition to any information required by law or by the applicable rules of
any exchange upon which Series C Preferred Stock may be listed or admitted 1o trading,
such notice shall state: (A) the redemption date; (B) the redemption price; (C) the
number of shares of Series (C Preferred Stock to be redeemed; (D) the place or places
where the Series C Preferred Stock is to be surrendered for payment of the redemption
price; and (E) that dividends on the shares to be redeemed will cease to accrue on such
redemption date. If less than all of the Series C Preferred Stock held by any holder is to
be redeemed, the notice mailed to such holder shall also specify the number of shares ¢
Series C Preferred Stock held by such holder to be redeemed.

(iii) If notice of redemption of any shares of Series C Preferred Stock has been
given and if the funds necessary for such redemption have been set aside by the
Corporation in trust for the benefit of the holders of any shares of Series C Preferred
Stock so called for redemption, then fromr and after the redemption date dividends will
cease to accrue on such shares of Series C Preferred Stock, such shares of Series C
Preferred Stock shall no longer be deeme 1 outstanding and all rights of the holders of
such shares will terminate, except the right to receive the redemption price. Holders of
Series C Preferred Stock to be redeemed shall surrender such Series C Preferred Stock at
the place designated in such notice and, upon surrender in accordance with said notice of
the certificates for shares of Series C I'referred Stock so redeemed (properly endorsed ¢r
assigned for transfer, if the Corporation shall so require and the notice shall so state),
such shares of Series C Preferred Stock shall be redeemed by the Corporation at the
redemption price plus any accrued and unpaid dividends payable upon such redemptior.
In case less than all the shares of Series C Preferred Stock represented by any such
certificate are redeemed, a new certificate or certificates shall be issued representing the
unredeemed shares of Series C Preferred Stock without cost to the holder thereof.

(v) The deposit of funds with i1 bank or trust corporation for the purpose of
redeeming Series C Preferred Stock shall be irrevocable except that:

A) the Corporation shz 1l be entitled to receive from such bank or trust
corporation the interest or other earnings, if any, earned on any money so

deposited in trust, and the holders of any shares redeemed shall hiave no claim t¢
such interest or other eamings; and

B) any balance of monies so deposited by the Corporation and
unclaimed by the holders of the Series C Preferred Stock entitled thereto at the
expiration of two years from the applicable redemption dates shall be repaid,
together with any interest or other carnings thereon, to the Corporation, and after
any such repayment, the holders ot the shares entitled to the funds so repaid to the

Corporation shall look only to the Corporation for payment without interest or
other earnings.

1
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(e) The shares of Series C Pruferred Stock are subject to the provisions of
Section 7.4 of Article VII and Article IX of the /rticles relating to Excess Stock. Excess Stock
issued upon exchange of shares of Series C Preferred Stock pursuant to such provisions may te
redecemed, in whole or in part, at any time when outstanding shares of Series C Preferred Stock
are being redeemed, for cash at a redemption price of $25.00 per share, plus all accrued and
unpaid dividends on the shares of Series C Preferred Stock, which were exchanged for such
Excess Stock, through the date of such exchange, without interest. If the Corporation elects tc:
redeem Excess Stock pursuant to the redemptior right set forth in the preceding sentence, such
Excess Stock shall be redeemed in such proportion and in accordance with such procedures as
shares of Series C Preferred Stock are being redeemed.

H) Any shares of Series C Preferred Stock that shall at any time have been
redeemed shall, after such redemption, have the status of authorized but unissued Preferred

Stock, without designation as to series until such shares are thereafter designated as part of a
particular series by the Board of Directors.

14.3.6 Yoting Rights.

(a) Holders of the Serics C P eferred Stock will not have any voting rights,
except as set forth below or as otherwise from time to time required by law.

(b) Whenever dividends on any shares of Series C Preferred Stock shall be in
arrcars for six or more quarterly pecriods (a “Series C Preferred Dividend Default™), the Board of
Directors shall take such action as may be necessary to increase the number of Directors of the
Corporation by two and the holders of such shares of Series C Preferred Stock (voting separately
as a class with the holders of all other series of ’'referred Stock ranking on a parity with the
Series C Preferred Stock as to dividends or upon liquidation (“Series C Parity Preferr=d”) upcn
which like voting rights have been conferred and are exercisable) will be entitled to vote for the
election of a total of two Dircctors of the Corpo-ation (the “Series C Preferred Stock Directors™)
at a special meeting called by the holders of record of at least 20% of the Series C Preferred
Stock or the holders of any other series of Series C Parity Preferred so in arrears (unless such
request is received less than 90 days before the date fixed for the next annual or special meeting
of stockholders) or at the next annual meeting of stockholders, and at each subsequent annual
meeting until all dividends accumulated on such shares of Series C Preferred Stock for the past
dividend periods and the dividend for the then current dividend period shall have been fully paid
or Jdeclared and a sum sufficient for the payment thereof set aside for payment.

(o) If and when all accumulated dividends and the dividend for the then
current dividend period on the Series C Preferred Stock shall have been paid in full or set aside
for payment in full, the holders of shares of Ser es C Preferred Stock shall be divested of the
voting rights set forth in Section 14.3.6(b) hereof (subject (o revesting in the event of each and
every Series C Preferred Dividend Default) and, if all accumulated dividends and the dividend
for the current dividend period have been paid in full or sct aside for payment in full on all other
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series of Series C Parity Preferred upon which like voting rights have been conferred and are
exercisable, the term of office of each Series C I'referred Stock Director so elected shall
terminate and the Board of Directors shall take such action as may be necessary to reduce the
number of Directors by two. Any Series C Preferred Stock Director may be removed at any
time with or without cause by the vote of, and shall not be removed otherwise than by the vote
of, the holders of record of a majority of the outstanding shares of the Series C Preferred Stocl.
when they have the voting rights set forth in Section 14.3.6(b) (voting separately as a class with
all other series of Series C Parity Preferred upon which like voting rights have been conferred
and are exercisable). So long as a Series C Preferred Dividend Defaulit shall continue, any
vacancy in the office of a Series C Preferred Stock Director may be filled by written consent of
the Series C Preferred Stock Director remaining n office, or if none remains in office, by a vote
of the holders of record of a majority of the outstanding shares of Series C Preferred Stock when
they have the voting rights set forth in Section 14.3 6(b) (voting separately as a class with all
other series of Series C Parity Preferred upon which like voting rights have been conferred and

ire exercisable). The Series C Preferred Stock Directors shall each be entitled to one vote per
director on any matter.

) So long as any shares of Scries C Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least two-thirds of the
shares of the Series C Preferred Stock outstanding at the time, given in person or by proxy, either
in writing or at a meeting (voting separately as a class), (i) authorize or create, or increase the
authorized or issued amount of, any class or series of Stock ranking senior to the Series C
Preferred Stock with respect to payment of dividends or the distribution of assets upon
liquidation, disselution or winding up or reclassify any authorized Stock of the Corporation into
any such shares, or create, authorize or issue any »Hbligation or security convertible into or
cvidencing the right to purchase any such shares or (ii) amend, alter or repeal the provisions of
the Articles, whether by merger, consolidation or otherwise, so as to materially and adversely
affect any right, preference, privilege or voting power of the Series C Preferred Stock or the
holders thereof; provided, however, that with respect to the occurrence of any event set forth in
(i1) above, so long as the Series C Preferred Stock remains outstanding with the terms thereof
materially unchanged or, if the Corporation is not the surviving entity in such transaction, is
exchanged for a security of the surviving entity with terms that are materially the same as the
Series C Preferred Stock, the occurrence of any st ch event shall not be deemed to materially and
adversely affect such rights, preferences, privileges or voting powers of the holders of the Series
C Preferred Stock; and, provided further, that any increase in the amount of the authorized
Freferred Stock or the creation or issuance of any other series of Preferred Stock, or any increase
in the amount of authorized shares of such series, in cach case ranking on a parity with 5r junior
to the Series C Preferred Stock with respect 1o pay ment of dividends or the distribution of assets
upon liquidation, dissolution or winding up, shall not be deemed to materially and adversely
affect such rights, preferences, privileges or voting, powers.

(e) The foregoing voting provisions 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
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outstanding shares of Series C Preferred Stock shall have been redeemed or called for

redemption upon proper notice and sufficient funds shall have been deposited in trust to effect
such redemption.

14.3.7 Conversion. The Series C Preferred Stock is not convertible into or
exchangeable for any other property or securities of the Corporation, except that the
shares of Series C Preferred Stock wil' automatically be converted by the Corporation
into shares of Excess Stock and transferred to a Trust in accordance with Section 7.4 of
Article VII and Article IX of the Artic es in the same manner that Common Stock is
converted into Excess Stock and transferred to a Trust pursuant thereto, in order to ensure

- that the Company remains qualified as a REIT for federal income tax purposes.

14.4  8,00% Series D Cumulative Redeemable Preferred Stock. The Board of
Directors has, by resolution, duly divided and classified 3,450,000 shares of the Preferred Steck
of the Corporation into a series designated 8.00% Series 1D Cumulative Redeemable Preferred
Stock and has provided for the issuance of such series. Subject in all cases to the provisions of
the Articles, including without limitation, Sect:on 7.4 of Article VII and Article IX with respect
to limitations on the transfer and ownership of Stock, the following is a description of the
preferences, conversion and other rights, voting; powers, restrictions, limitations as to dividends,

qualifications and terms and conditions of rede nption of the 8.00% Series D Cumulative
Redeemable Preferred Stock of the Corporatior :

14.4.1 Designation and Number. A series of Preferred Stock, designated the
“8.00% Series D Cumulative Redeemable Preferred Stock™ (the “Series D Preferred

Stock”), has been established. The number of authorized shares of the Series D Prefeired
Stock is 3,450,000.

1442 Rank. The Series D I'referred Stock shall, with respect to dividend
rights and rights upon liquidation, dissolution or winding up of the Corporation, rank
(a) senior to the Corporation’s Series A P’referred Stock, Series B Preferred Stock, Serics
E Preferred Stock, all classes or series of Common Stock of the Corporation, and to al!
equity securities issued by the Corporation ranking junior to such Series D Preferred
Stock; (b) on a parity with the Corporation’s Series C Preferred Stock, Series I Preferred
Stock, Series G Preferred Stock and all other equity securities issued by the Corporaticn
the terms of which specifically provide that such equity securities rank on a parity with
the Series D Preferred Stock; and (¢) junior to all equity securities issued by the
Corporation the terms of which specitically provide that such equity securities rank serior
to the Series D Preferred Stock. The tern: “equity securities™ shall not include
convertible debt securities.
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14.4.3 Dividends.

(a) Holders of the then outstanding shares of Series D Preferred Stock shall be
entitled to receive, when and as authorized by the Board of Directors, out of funds legally
available for the payment of dividends, cumulative preferential cash dividends at the rate of
8.00% of the $25.00 liquidation preference per annum (equivalent to a fixed annual amount of
$£2.00 per share). Such dividends shall be cumulative from the first date on which any Series 1D
Preferred Stock is issued and shall be payable quarterly in arrears on or before March 15, Junz
[5. September 15 and December 15 of each year or, if not a business day, the next succeeding
business day (each, a “Series D Dividend Payment Date™). The first dividend, which will be paid
on March 15, 1998, will be for less than a full quarter. Such dividend and any dividend payable
on the Series D Preferred Stock for any partial dividend period will be computed on the basis of a
360-day year consisting of twelve 30-day months. Dividends will be payable to holders of
record as they appear in the stock records of the Corporation at the close of business on the
applicable record date, which shall be the first day of the calendar month in which the applicable
Series D Dividend Payment Date falls or on such other date designated by the Board of Direciors
of the Corporation as the record date for the payment of dividends on the Series D Preferred

Stock that is not more than 30 nor less than 10 days prior to such Series D Dividend Payment
Date (each, a “Series D Dividend Record Daie™).

(b) No dividends on shares ol Series D Preferred Stock shall be authorized by
the Boeard of Directors of the Corporation or paid or set apart for payment by the Corporation i
such time as the terms and provisions of any agrzement of the Corporation, including any
agreement relating to its indebtedness, prohibits such authorization, payment or setting apart for
payment or provides that such authorization, payment or setting apart for payment would
constitute a breach thereof or a default thereunder, or if such authorization or payment shall be
restricted or prohibited by law.

(©) Notwithstanding the foregoing, dividends on the Series D Preferred Stock
shall accrue whether or not the terms and provisions set forth in Section 14.4.3(b) hercof at anv
time prohibit the current payment of dividends, whether or not the Corporation has earnings,
whether or not there are funds legally available for the payment of such dividends and whether or
1ot such dividends are declared. Accrued but unpaid dividends on the Series D Preferred Stock
will accumulate as of the Series D Dividend Payiment Date on which they first become payable.

(d) Except as provided in Section 14.4.3(e) below, no dividends will be
declared or paid or set apart for payment on any Stock of the Corporation or any other series of
Preferred Stock ranking, as to dividends, on a parity with or junior to the Series ID Preferred
Stock (other than a dividend in shares of the Corporation’s Common Stock or in any other class
of Stock ranking junior to the Series D Preferred Stock as to dividends and upon liquidation) for
any period unless full cumulative dividends have been or contemporanecously are declared and
paid or declared and a sum sufficient for the paynient thereof is set apart for such payment on the
Series D Preferred Stock for all past dividend periods and the then current dividend period.
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(e) When dividends are not paid in full (and a sum sufficient for such full
payment is not so set apart) upon the Series ID Preferred Stock and the shares of any other series
of Preferred Stock ranking on a parity as to d:vidends with the Series D Preferred Stock, al!
dividends declared upon the Series D Preferred Stock and any other series of Preferred Stock
ranking on a parity as to dividends with the Series D Preferred Stock shall be declared pro rata so
that the amount of dividends declared per share of Series D Preferred Stock and such other series
of Preferred Stock shall in all cases bear to each other the same ratio that accrued dividends per
share on the Series D Preferred Stock and such other series of Preferred Stock (which shall not
include any accrual in respect of unpaid dividends for prior dividend periods if such Preferred
Stock does not have a cumulative dividend) bear to each other. No interest, or sum of money in

lieu of interest, shall be payable in respect of iny dividend payment or payments on Series I
Preferred Stock which may be in arrears.

€)) Except as provided in the immediately preceding paragraph, unless fuil
cumulative dividends on the Series D Preferred Stock have been or contemporaneously are
declared and paid or declared and a sum sufficient for the payment thereof is set apart for
payment for all past dividend periods and the then current dividend period, no dividends (other
than in shares of Common Stock or other shares of Stock ranking junior to the Series D Preferred
Stock as to dividends and upon liquidation) sl.all be declared or paid or set aside for payment,
nor shall any other distribution be declared or made, upon the Common Stock or any other Stock
of the Corporation ranking junior to or on a parity with the Series D Preferred Stock: as to
dividends or upon liquidation, nor shall any shares of Common Stock, or any other shares of
Stock of the Corporation ranking junior to or on a parity with the Series D Prelerred Stock == to
dividends or upon liquidation be redeemed, purchased or otherwise acquired for anv
consideration (or any monies be paid to or ma-e available for a sinking fund for the redemption
of any such shares) by the Corporation (excep: by conversion into or exchange for other Stock of

the Corporation ranking junior to the Series D Preferred Stock as to dividends and vpon
liquidation).

() Any dividend payment nade on shares of the Series D Preferred Stock
shall first be credited against the earliest accruzd but unpaid dividend due with respect to such

shares which remains payable. Holders of the Series D Preferred Stock shall not be entitled to

any dividend, whether payable in cash, properny or stock in excess of full cumulative dividends
on the Series D Preferred Stock as described above.

14.4.4 Liquidation Preferer ce.

(a) Upon any voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Corporation, the holders of shares of Series D Preferred Stock then
outstanding are entitled to be paid out of the assets of the Corporation legally available for
distribution to its stockholders a liquidation preference of $25.00 per share, plus an amount ¢qual
to any accrued and unpaid dividends to the dat: of payment, before any distribution of assets is
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made to holders of Common Stock or any other class or series of Stock of the Corporation that
" ranks junior to the Series D Preferred Stock as to liquidation rights.

(b) In the event that, upon any such voluntary or involuntary liquidation,
dissolution or winding up, the available asscts of the Corporation are insufficient to pay the
amount of the liquidating distributions on all cutstanding shares of Series D Preferred Stock and
the corresponding amounts payable on all shares of other classes or series of Stock of the
Corporation ranking on a parity with the Series D Preferred Stock in the distribution of asseis,
then the holders of the Series D Preferred Stock and all other such classes or series of Stock shall

share ratably in any such distribution of assets in proportion to the full liquidating d:stributions to
which they would otherwise be respectively ertitled.

(c) After payment of the full amount of the liquidating distributions to wluch
they are entitled, the holders of Series D Preferred Stock will have no right or claim to any of the
remaining assets of the Corporation.

(d) Written notice of any suzh liquidation, dissolution or winding up of the
Corporation, stating the payment date or dates when, and the place or places where, the amounts
distributable in such circumstances shall be pavable, shall be given by first class mail, postage
pre-paid, not less than 30 nor more than 60 days prior to the payment date stated therein, to each
record holder of the Series D Preferred Stock at the respective addresses of such holders as the
same shall appear on the stock transfer records of the Corporation.

(e) The consolidation or me -ger of the Corporation with or into any other
corporation, trust or entity or of any other corporation with or into the Corporation, cr the sale,
lease or conveyance of all or substantially all o7 the property or business of the Corporation, shall
not be deemed to constitute a liquidation, dissolution or winding up of the Corporation.

14.4.5 Redemption.

(a) Right of Optional Redenption. The Series D Preferred Stock is not
redeemable prior to December 15, 2002. However, in order to ensure that the Corporation
remains qualified as a REIT for federal income tax purposes, shares of Series D Preferred Stcck
which have been converted into Excess Stock snall be subject to repurchase by the Corporation
in accordance with Section 7.4.10 of Article VI{. On and after December 15, 2002, the
Corporation, at its option and upon not less than 30 nor more than 60 days’ written notice, mity
redeem shares of the Series D Preferred Stock, in whole or in part, at any time or from time to
time, for cash at a redemption price of $25.00 pzr share, plus all accrued and unpaid dividends
thereon to the date fixed for redemption (except as provided in Section 14.4.5(c) below), withcut
interest. If less than all of the outstanding Series D Preferred Stock is to be redcemed, the Ser ¢s
D Preferred Stock to be redeemed shall be selected pro rata (as nearly as may be practicable

without creating fractional shares) or by any other equitable method determined by the
Corporation. '
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(b) Limitations on Reden ption.

(1) The redemption price of the Series D Preferred Stock (other than the
portion thereof consisting of accrued and unpaid dividends) is payable solely out of the
sale proceeds of other capital stock o the Corporation, which may include other series of
Preferred Stock, and from no other scurce. For purposes of the preceding sentence
“capital stock™ means any equity sectrities (including Common Stock and Preferre]
Stock), shares, interest, participation or other ownership interests (however designated)
and any rights (other than debt securities convertible into or exchangeable for equitv
securities) or options to purchase any of the foregoing.

(i1) Unless full cumulative dividends on all shares of Series D Preferred Stock
shall have been or contemporaneously are declared and paid or declared and a sum
sufficient for the payment thercof set upart for payment for all past dividend periods and
the then current dividend period, no sl.ares of Series D Preferred Stock shall be redeemed
unless all outstanding shares of Series D Preferred Stock are simultaneously redeemecd,
and the Corporation shall not purchase or otherwise acquire directly or indirectly any
shares of Series D Preferred Stock, (except by exchange for Stock of the Corporation
ranking junior to the Serics D Preferre 1 Stock as to dividends and upon liquidation),
provided, however, that the foregoing shall not prevent the purchase by the Corporation
of shares of Excess Stock in order to ensure that the Corporation remains qualified as a
REIT for federal income tax purposes or the purchase or acquisition of shares of Serics D
Preferred Stock pursuant to a purchase or exchange offer made on the same terms to

* holders of alt outstanding shares of Series D Preferred Stock.

{c) Immediately prior to an redemption of Series D Preferred Stock, the
Corporation shall pay, in cash, any accumulated and unpaid dividends through the redemption
date, unless a redemption date falls after a Serizs D Dividend Record Date and prior to the
corresponding Series D Dividend Payment Date, in which case each holder of Series D Preforred
Stock at the close of business on such Series D Dividend Record Date shall be entitled to the
dividend payable on such shares on the corresponding Series D Dividend Payment Date
notwithstanding the redemption of such sharcs before such Series D Dividend Payment Date.
Except as provided above, the Corporation will make no payment or allowance for unpaid
dividends, whether or not in arrcars, on Series 12 Preferred Stock which is redeemed.

(d) Procedures {or Redemption.

(i) Notice of redemption will be (A) given by publication in a nevwspaper of
general circulation in the City of New Y ork, such publication to be made once a week for
two successive weeks commencing not Jess than 30 nor more than 60 days prior to the
redemption date, and (B) mailed by the (Corporation, postage prepaid, not less than 30 nor
more than 60 days prior to the redempticn date, addressed to the respective holders of
record of the Series D Preferred Stock tc be redeemed at their respective addresses as
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they appear on the stock transfer records of the Corporation. No failure to give such
notice or any defect thereto or in the muiling thereof shall affect the validity of the

proceedings for the redemption of any shares of Series D Preferred Stock except as to the
holder to whom notice was defective o1 not given.

(ii) In addition to any information required by law or by the applicable rules of
any exchange upon which Series D Preferred Stock may be listed or admitted to trading,
such notice shall state: (A) the redemp ion date; (B) the redemption price; (C) the
number of shares of Series D Preferred Stock to be redeemed; (D) the place or places
where the Series D Preferred Stock is tn be surrendered for payment of the redempticn
price; and (E) that dividendds on the shares to be redeemed will cease to accrue on such
redemption date. If less than all of the Series D Preferred Stock held by any holder i: to

be redeemed, the notice mailed to such holder shall also specify the number of shares of
Series D Preferred Stock held by such Liolder to be redeemed.

(iid) If notice of redemption of any shares of Series D Preferred Stack has bheen
given and if the funds necessary for such redemption have been set aside by the
Corporation in trust for the benefit of the holders of any shares of Series D Preferred
Stock so called for redemption, then from and after the redemption date dividends will
cease to accrue on such shares of Series D Preferred Stock, such shares of Series D
Preferred Stock shall no longer be deemed outstanding and all rights of the holders of
such shares will terminate, except the r ght to receive the redemption price. Holders of
Series D Preferred Stock tv be redecmed shall surrender such Series D Preferred Stock at
the place designated in such notice and. upon surrender in accordance with said notice of
the certificates for shares of Series 13 P -eferred Stock so redeemed (properly endorsed or
assigned for transfer, if the Corporatior. shall so require and the notice shall so state).
such shares of Series D Preferred Stock shall be redeemed by the Corporation at the
redemption price plus any accrued and unpaid dividends payable upon such redemption.
In case less than all the shares of Series D Preferred Stock represented by any such
certificate are redeemed, a new certificite or certificates shall be issued representing the
unredeemed shares of Series DD Preferrcd Stock without cost to the holder thereof.

(iv) The deposit of funds wi h a bank or trust corporation for the purpose »f
rédeeming Series D Preferred Stock shall be irrevocable except that:

(A) the Corporation shall be entitled to receive from such bank or trust
corporation the interest or other earnings, if any, eamed on any money so

deposited in trust, and the holders of any shares redeemed shall have no claim to
such interest or other earnings; and

B any balance of monies so deposited by the Corporation and
unclaimed by the holders of the Series D Preferred Stock entitled thereto at the
expiration of two vears from thz applicable redemption dates shall be repaid,
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together with any interest or other earnings thereon, to the Corporation, and after
any such repayment, the holders of the shares entitled to the funds so repaid to the

Corporation shall look only to the Corporation for payment without interest or
other earnings.

(e) The shares of Series D Preferred Stock are subject to the provisions of
Section 7.4 of Article VII and Article IX of the Articles relating to Excess Stock. Excess Stock
issued upon exchange of shares of Series I) Preferred Stock pursuant to such provisions may be
redeemed, in whole or in part, at any time when outstanding shares of Series D Preferred Stock
are being redeemed, for cash at a redemption price of $25.00 per share, plus all accrued and
unpaid dividends on the shares of Series U Preferred, which were exchanged for such Exzess
Stock, through the date of such exchange, without interest. 1f the Corporation elects to redeem
Excess Stock pursuant to the redemption right set forth in the preceding sentence, such Excess

Stock shall be redeemed in such proportio and in accordance with such procedures as shares of
Series D Preferred Stock are being redeemed.

H Any shares of Scries D Preferred Stock that shall at any t:me have been
redeemed shall, after such redemption, have the status of authorized but unissued Preferred
Stock, without designation as to series until such shares are thereafter designated as part of a
particular series by the Board of Directors

14.4.6 Voting Rights.
(a) Tolders of the Series D Preferred Stock will not have any voting r:ghts,

except as set forth below or as otherwise f-om time to time required by law.

(b) Whenever dividends on any shares of Series D Preferred Stock shall be in
arrears for six or more quarterly periods (¢ “Series D Preferred Dividend Default™), the Board of
Directors shall take such action as may bz necessary to increase the number of Directors of the
Corporation by two and the holders of such shares of Series D Preferred Stock (voting separatels
as a class with the holders of all other seric:s of Preferred Stock ranking on a parity with the
Series D Preferred Stock as to dividends cr upon liquidation (**Series D Parity Preferred™) upon
which like voting rights have been conferred and are exercisable) will be entitled to vote for the
election of a total of two Dircctors of the Corporation (the “*Series D Preferred Stock Dirzctors™)
at a special meeting called by the holders >frecord of at least 20% of the Series D Preferred
Stock or the holders of any other series of Parity Preferred so in arrears (unless such request is
received less than 90 days before the date {ixed for the next annual or special meeting of
stockholders) or at the next annual mecting of stockholders, and at each subsequent annual
meeting until all dividends accumulated on such shares of Series D Preferred Stock for "he past
dividend periods and the dividend for the then current dividend period shall have been fully paid
or declared and a sum sufficient for the payment thereof set aside for payment.
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(©) If and when all accumulated dividends and the dividend for the then
current dividend period on the Series D Preferred Stock shall have been paid in full or sct aside
for payment in full, the holders of shares >f Series D Preferred Stock shall be divested of the
voting rights set forth in Section 14.4.6(b} hereof (subject to revesting in the event of each and
every Series D Preferred Dividend Default) and, if all accumulated dividends and the dividend
for the current dividend period have been paid in full or set aside for payment in full on all other
series of Series D Parity Preferred upon which like voting rights have been conferred and are
exercisable, the term of office of each Series D Preferred Stock Director so elected shal!
terminate and the Board of Directors shall take such action as may be necessary to reduce the
number of Directors by two. Any Series D Preferred Stock Director may be removed «t any
time with or without cause by the vote of, and shall not be removed otherwise than by the vote
of, the holders of record of a majority of the outstanding shares of the Series D Preferred Stock
when they have the voting rights set forth in Section 14.4.6(b) (voting separately as a class with
all other series of Seriecs D Parity Preferred upon which like voting rights have been conferred
and are exercisable). So long as a Series ) Preferred Dividend Default shall continue, any
vacancy in the office of a Series ID Preferred Stock Director may be filled by written consent of
the Scries D Preferred Stock Director remaining in office, or if none remains in office, by a voie
of the holders of record of a majority of the: outstanding shares of Series D Preferred Stock when
they have the voting rights set forth in Sec'ion 14.4,6(b) (voting separately as a class with all
other series of Series D Parity Preferred upon which like voting rights have beer conferred and

are exercisable). The Series DD Preferred S:ock Directors shall each be entitled to one vote per
director on any matter.

(d) So long as any shares of Series D Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote of the holders of at least two-thirds of the
shares of the Series D Preferred Stock outsianding at the time, given in person or by proxv, either
in writing or at a meeting (voting separatel: as a class), (i) authorize or create, or increase the
authorized or issued amount of], any class or series of Stock ranking senior to the Series ID
Preferred Stock with respect to payment of dividends or the distribution of assets upon
liquidation, dissolution or winding up or re:lassify any authorized Stock of the Corporaticn inte
any such shares, or create, authorize or issue 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 Articles, whether by merger, consolidat.on or otherwise, so as to materially and adversely
affect any right, preference, privilege or voting power of the Series D Preferred Stock or the
holders thereof; provided, however, that with respect to the occurrence of any event set fcrth in
(ii) above, so long as the Series 1 Preferred Stock remains outstanding with the terms thercof
materially unchanged or, if the Corporation is not the surviving entity in such transaction, is
exchanged for a security of the surviving entity with terms that are materially the same as the
Series DD Preferred Stock, the occurrence of any such event shall not be deemed to materially and
adversely affect such rights, preferences, privileges or voting powers of the holders of the Series
D Preferred Stock; and, provided firther, that any increase in the amount of the authorize/l
Preferred Stock or the creation or issuance ¢l any other serics of Preferred Stock, or any increase
in the amount of authorized shares of such szries, in each case ranking on a parity with or junior
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to the Series D Preferred Stock with respect to payment of dividends or the distribution of assets

upon liquidation, dissolution or winding up, shall not be deemed to materiallv and adversely
affect such rights, preferences, privileges or voting powers.

(e) The foregoing voting provisions 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 shares of Series D Preferred Stock shall have been redeemed or called for

redemption upon proper natice and sufficient funds shall have been deposited in trust to effect
such redemption.

14.4.7 Conversion. "~ he Series D Preferred Stock is not convertible into or
exchangeable for any other property or securities of the Corporation, except that the
shares of Series DD Preferred Stock will automatically be converted by the Corporation
into shares of Excess Stock and transferred to a Trust in accordance with Section 7.4 of
Article VII and Article IX of the Articles in the same manner that Common Stack is
converted into Excess Stock and ‘ransferred to a Trust pursuant thereto, in order to ensure
that the Company remains qualified as a REIT for federal income tax purposes.

14.5 Series E Junior Participating Cumulative Preferred Stock. The Board o Directors
has duly divided and classified 1,000,00C shares of the Preferred Stock of the Corporation into a
series designated Series E Junior Participating Cumulative Preferred Stock and has provided for
the issuance of such series. Subject in all cases to the provisions of Section 7.4 of Article V11
and Article IX of the Articles with respec! to Excess Stock, the following is a description of the
preferences, conversion and other rights, ¢oting powers, restrictions, limitations as to d vidends,

qualifications and terms and conditions o' redemption of the Series E Junior Cumulative
Preferred Stock of the Corporation:

14.5.1 Designation and_Amount. The designation of the Preferred Stock
described in Section 14.5 hereof chall be “Series E Junior Participating Cumulative
Preferred Stock,” par value $.01 per share (hereinafter called “Series E Preferred
Stock™), and the number of shares constituting such series shall be 1,000,000. Such
number of shares may be increased or decreased by resolution of the Board of Director:
and by the filing of articles of amendment pursuant to the provisions of the MGCL
stating that such increase or reduction has been so authorized; provided, however, that
no decrease shall reduce the number of shares of Series E Preferred Stock to a number
less than that of the shares then outstanding plus the number of shares of Series E
Preferred Stock issuable upon exercise of outstanding rights, options or warrants or
upon conversion of outstanding securities issued by the Corporation.

14.5.2 Dividends and Distributions.

(a) (i) Subject to the r.ghts of the holders of any shares of any series of
Preferred Stock (or any similar Stcck) ranking prior and superior to the Series E
Preferred Stock with respect to dividends, the holders of shares of Series E Preferred
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Stock, in preference to the holders ¢f shares of Common Stock and of any other junior
Stock, shall be entitled to receive, when, as and if authorized by the Board of Directors
out of funds legally available for the purpose, quarterly dividends payable in cash on
the first day of March, June, Septemrber and December in each year (each such date
being referred to herein as a “Series E Quarterly Dividend Payment Date”),
commencing on the first Series E Quarterly Dividend Payment Date after the firs:
issuance of a share or fraction of a share of Series E Preferred Stock, in an amount per
share (rounded to the nearest cent) equal to the greater of (x) $1.00 or (y) subject ro the
provisions for adjustiment hereinafter set forth, 1,000 times the aggregate per share
amount of all cash dividends, and 1,000 times the aggregate per share amount (payable
in kind) of all non-cash dividends or other distributions other than a dividend payable in
shares of Common Stock or a subdivision of the outstanding shares of Common Stock
(by reclassification or otherwise), declared on the shares of Common Stock since tie
immediately preceding Series E Quarterly Dividend Payment Date, or, with respect to
the first Series E Quarterly Dividend Payment Pate, since the first issuance of an;:’
share or fraction of a share of Series E Preferred Stock. The multiple of cash and non-
cash dividends declared on the Common Stock to which holders of the Series E
Preferred Stock are entitled, which shali be 1,000 initially but which shall be adjusted
from time to time as hereinafter provided, is hereinafter referred to as the “Series I3
Dividend Multiple.” In the event the Corporation shall at any time after March 9 1998
(the “Series E Rights Declaration Dat2”) (i) declare or pay any dividend on the shares
of Common Stock payable in shares of Common Stock, or (ii) effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock by
reclassification or otherwise than by payment of a dividend in shares of Common 5iock)
into a greater or lesser number of shares of Common Stock, then in each such case¢ the
Series E Dividend Multiple thereatter applicable to the determination of the amount of
dividends which holders of shares of Series E Preferred Stock shall be entitled to
receive shall be the Series E Dividend Multiple applicable immedidtely prior to such
event multiplied by a fraction, the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of which

is the number of shares of Common Stock that were outstanding immediately prior 1o
such event.

(i1) Notwithstanding anything else contained in this paragraph (a), the
Corporation shall, out of funds legally available for that purpose, dectarc a dividend or
distribution on the Series E Preferred Stock as provided in this paragraph (1)
immediately after it declares a dividend or distribution on the shares of Common Stock
{other than a dividend payable in shares of Common Stock); provided that, in the event
no dividend or distribution shall have been declared on the shares of Common Stock
during the period between any Series E. Quarterly Dividend Payment Date and the next
subsequent Series E Quarterly Dividend Payment Date, a dividend of $1.0C per share

on the Series E Preferred Stock shall nevertheless be payable on such subsequent Scries
E Quarterly Dividend Payment Dalce. !
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(b) Dividends shall begia to accrue and be cumulative on outstanding shares
of Series E Preferred Stock from the Series E Quarterly Dividend Payment Date next
preceding the date of issue of such shares of Series E Preferred Stock, unless the date of issue
of such shares is prior to the record date for the first Series E Quarterly Dividend Payment
Date, in which case dividends on such shares shall begin to accrue from the date of issue of
such shares, or unless the date of issue is a Series E Quarterly Dividend Payment Date cr is a
date after the record date for the determination of holders of shares of Series E Preferred Stock
entitled to receive a quarterly dividend and before such Series E Quarterly Dividend Payment
Date, in either of which events such dividends shall begin to accrue and be cumulative {tom
such Series E Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of Scries E Preferred Stock in an amount [ess than the
total amount of such dividends at the time zccrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at the time outstanding. The
Board of Directors may fix in accordance with applicable law a record date for the
determination of holders of shares of Series E Preferred Stock entitled to receive payment of a
dividend or distribution declared thereon, which record date shall be not more than such

number of days prior to the date fixed for the payment thereof as may be allowed by applicable
law. '

14.5.3 Voting Rights. In addition to any other voting rights required by

law, the holders of shares of Series I? Preferred Stock shall have the following voting
rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share
of Series E Preferred Stock shall entitle the holder thereof to 1,000 votes on all matters

submitted to a vote of the stockholders of the Corporation. The number of votes which ¢
holder of a share of Series E Preferred Stock. is entitled to cast, which shall initially be 1 000
but which may be adjusted from time to time as hereinafter provided, is hereinafter referved to
as the “Vote Multipte.” In the event the Corporation shall at any time after the Series E Rights
Declaration Date (i) declare or pay any dividend on shares of Common Stock payable in shares
of Common Stock, or (ii) effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment o” a
dividend in shares of Common Stock) into a areater or lesser number of sharés of Common
Stock, then in each such case the Vote Multiple thereafter applicable to the determination of
the number of votes per share to which holders of shares of Series E Preferred Stock shall be
entitled shall be the Vote Multiple immediately prior to such event multiplied by a fraction, the
numerator of which is the number of shares ¢t Common Stock outstanding immediately aiter

stch event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(b) Except as otherwise provided hercin or by law, the holders of shares of
Series E Preferred Stock and the holders of shares of Common Stock and the holders of shares

of any other Stock of this Corporation having general voting rights, shall vote together as cne
class on all matters submitted to a vote of stockholders of the Corporation.
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(©) (i) Whenever, at any time or times, dividends payable on any shares of’
Series E Preferred Stock shall be: in arrears in an amount equal to at least two full
quarter dividends (whether or nct declared and whether or not consecutive), the holde-s
of record of the outstanding shares of Series E Preferred Stock shall have the exclusiv:
right, voting separately as a single class, to elect two Directors of the Corporation at 2
special meeting of stockholders of the Corporation or at the Corporation’s next annual
meeting of stockholders, and at e¢ach subsequent annual meeting of shareholders, as

provided below. At elections fo- such Directors, each Series E Preferred Share shall
entitle the holder thereof to 1,00:) votes in such elections.

(i) Upon the vesting of such right of the holders of shares »>f Series

E Preferred Stock, the maximum authorized number of members of the Board of
Directors shall automatically be increased by two and the two vacancies so created shail
be filled by vote of the holders o7 the outstanding shares of Series E Preferred Stock as
hereinafter set forth. A special meeting of the stockholders of the Corporation then
entitled to vote shall be called by the Chairman of the Board of Direcrors or the
President or the Secretary of the Corporation, if requested in writing by the holders of
record of not less than 10% of th= shares of Series E Preferred Stock then outstanding.
At such special meeting, or, if nc such special meeting shall have been called. then at
the next annual meeting of stockl olders of the Corporation, the holders of the shares o~
~ Series E Preferred Stock shall elect, voting as above provided, two D:rectors of the

Corporation to fill the aforesaid vacancies created by the automatic increase in the
number of members of the Board of Directors. At any and all such meetings for such
election, the holders of a majority of the outstanding shares of Series 2 Preferrad Stock
shall be necessary to constitute a Jjuorum for such election, whether present in person
or proxy, and such two Directors shall be elected by the vote of at least a majority of
the shares of Series I Preferred Stock held by such stockholders present or represented
at the meeting. Any director e¢lected by holders of shares of Series X Preferred Stock
pursuant to this Section may be removed at any annual or special meeting, by vote of a
majority of the shareholders voting as a class who elected such Director, with or
without cause. In case any vacancy shall occur among the Directors elected by the
holders of shares of Series E I'ref:rred Stock pursuant to this Section, such vacancy
may be filled by the remaining director so elected, or his successor then in office, and
the director so elected to fill such vacancy shall serve until the next meeting of
shareheclders for the election of D rectors. After the holders of shares of Series E
Preferred Stock shall have exercised their right to elect Directors in any default period
and during the continuance of such period, the number of Directors shall not be further
increased or decreascd except by rote of the holders of shares ot Series E Preferred
Stock as herein provided or pursuint to the rights of any equily securities ranking
senior to or pari passu with the Series E Preferred Stock.

(iit) The right of the holders of shares of Series E Preferred Stock,
- 1 .
voting separately as a class, to ele:t two members of the Board of Directors of the
Corporation as aforesaid shall consinue until, and only until, such time as all arrears in
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dividends (whether or not declared) on the Series E Preferred Stock shall have been
paid or declared and set apart for payment, at which time such right shall terminate,
except as herein or by law expresslv provided subject to revesting in the event of each
and every subsequent default of the character above-mentioned. Upon any termination
of the right of the holders of the Series E Preferred Stock as a class to vote for
Directors as herein provided, the te-m of office of all Directors then in office elected by
the holders of shares of Series E Preferred Stock pursuant to this Section shall terminate
immediately. Whenever the term o~ office of the Directors elected by the holders of
shares of Series E Preferred Stock pursuant to this Section shall terminate and the
special voting powers vested in the holders of the Series E Preferred Stock pursuant to
this Section shall have expired, the maximum number of members of this Board of
Directors of the Corporation shall be such number as may be provided for in the

By-laws of the Corporation, irrespective of any increase made pursuant to the
provisions of this Section.

() Except as otherwise 1ecquired by applicable law or as set forth herein,
holders of Series E Preferred Stock shall have no special voting rights and their consent shall

not be required (except to the extent they are entitled to vote with holders of shares of
Common Stock as set forth herein) for taking any corporate action.

14.5.4 Certain Restrictions.

(a) Whenever dividends »r distributions payable on the Series E Preferred
Stock as provided in Section 14.5.2 are in arrears, thereafter and until all accrued and unpaid
dividends and distributions, whether or not declared, on shares of Series E Preferred Stock
outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends on, make any other distributions on, or
redeem or purchase or otherwise acquire for consideration any shares of Stock ranking

junior (either as to dividends or upon liquidation, dissolution or winding up) to the
Series E Preferred Stock;

(ii) declare or pay dividends on or make any other distributions on
‘any shares of Stock ranking on a parity (either as to dividends or upon liquidatior,
dissolution or winding up) with the Series E Preferred Stock, except dividends paid
ratably on the Series E Preferred Stock and all such parity Stock on which dividends

are payable or in arrears in proporti>n to the total amounts to which the holders of all
such shares are then entitled;

(i) except as permitted in subsection 14.5.4(a)(iv) below, redeem,
purchase or otherwise acquire for consideration shares of any Stock ranking on a parity
(either as to dividends or upon liquidation, dissolution or winding up) with the Series E
Preferred Stock, provided that the Corporation may at any tirhe redeem, purchase or
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otherwise acquire shares of any such parity Stock in exchange for shares of any Stock
of the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Series E Preferred Stock; or

(iv) purchase or otherwise acquire for consideration any shares of.
Series E Preferred Stock, or any shares of any Stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the Series E Preferred
Stock, except in accordance with ¢ purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares upon such terms as
the Board of Directors, after consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes, shall determine

in good faith will result in fair and equitable treatment among the respective series or
classes.

(b) The Corporation shitll not perimit any subsidiary of the Corporat:on to
purchase or otherwise acquire for consideration any shares of Stock of the Corporation unless

the Corporation could, under subsection (a) of this Section 14.5.4, purchase oy otherwise
acquire such shares at such time and in suzh manner.

14.5.5 Reacquired Sharzs. Any shares of Series E Preferred Stock
purchased or otherwise acquired by the Corporation in any manner whatsoever shall be
retired and canceled promptly after the acquisition thereof. All such shares shall upon
their cancellation become authorized but unissued shares of Preferred Stock and may be
reissued as part of a ncw series of ?referred Stock to be created by resolution or

resolutions of the Board of Directors, subject to the conditions and restrictions on
issuance set forth herein.

14.5.6 Ligquidation, Disuolution or Winding Up. Upon any liquidation
(voluntary or otherwise), dissolution or winding up of the Corporation, no distribution
shall be made (x) to the holders of shares of Stock ranking junior (either as to dividends
or upon liquidation, dissolution or 'vinding up) to the Series E Preferred Stock unless,
prior thereto, the holders of Series E Preferred Stock shall have received an amount
equal to accrued and unpaid dividends and distributions thereon, whether or not

"declared, to the date of such payment, plus an amount equal to the greater of (1
$1,000.00 per share or (2) an aggregate amount per share, subject to the provision for
adjustment hereinafter set forth, equal to 1,000 times the aggregate amount to be
distributed per share to holders of shares of Common Stock, or (y) to the holders of
Stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Scries E Preferred Stock, except distributions made ratably on the
Series E Preferred Stock and all other such parity Stock in proportion to the total
amounts to which the holders of all such shares are entitled upon such liquidation,
dissolution or winding up. In the event the Corporation shall at any time after the
Series E Rights Declaration Date (i) declare or pay any dividend on shares of Common
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Stock payable in shares of Cominor: Stock, or (ii) effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Common Stock) into a greater or
Iesser number of shares of Common Stock, then in each such case the aggregate amount
per share to which holders of shares of Series E Preferred Stock were entitled
immediately prior to such event under clause (x) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the

denominator of which is the number of shares of Common Stock that were outst:inding
immediately prior to such event.

Neither the consolidation of 10r merging of the Corporation with or into any
other corporation or corporations, nor the sale or other transfer of all or substaniially
all of the assets of the Corporation, shall be deemed to be a liquidation, dissolution or
winding up of the Corporation within the meaning of this Section 14.5.6

14.5.7 Consolidation, Merger. etc. In case the Corporation shall enter into
any consolidation, merger, combination or other transaction in which the shares of
Common Stock are exchanged for or changed into other stock or securities, cash and/or
any other property, then in any such case the shares of Series E Preferred Stock shall at
the same time be similarly exchange:l or changed in an amount per share (subject to the
provision for adjustment hereinafter set forth) equal to 1,000 times the aggregate
amount of stock, securities, cash and/or any other property (payable in k:nd), as the
case may be, into which or for which each share of Common Stock is changed or
exchanged, plus accrued and unpaid dividends, if any, payable with respect to the
Series E Preferred Stock. In the event the Corporation shall at any time after the Series
E Rights Declaration Date (i) declare or pay any dividend on shares of Common Stock
payable in shares of Common Stock, or (ii) effect a subdivision or combination o~
consolidation of the outstanding sharzs of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Commuon Stock) int> a greater or
lesser number of shares »f Common Stock, then in each such case the amount set torth
in the preceding sentence with respect to the exchange or change of shares of Series E
Preferred Stock shall be adjusted by multiplying such amount by a fraction, the

"numerator of which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares of Commeon
Stock that were outstanding immediately prior to such event.

14.5.8  Redemption. The shares of Series E Preferred Stock shall not be
redeemable; provided, however, that the foregoing shall not limit the ability of the

Corporation to purchase or otherwise deal in such shares to the extent otherwise
permitted hereby and by law.
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14.5.9 Ranking. Unless otherwise expressly provided in the Articles or
Articles Supplementary relating to any other series of Preferred Stock of the
Corporation, the Series E Preferred Stock shall rank junior to every other series of the
Corporation’s Preferred Stock previously or hereafter authorized, as to the payment of

dividends and the distribution of assets on liguidation, dissolution or winding up and
shall rank senior to the Common Stock.

14.5.10 Amendment. The Articles may not be amended in any manner which
would materially alter or change the powers, preferences or special rights of the Series
E Preferred Stock so as to affect them adversely without the affirmative vote of the

holders of a majority or more of the outstanding shares of Series E Preferred Stock,
voting separately as a class.

1i4.5.11 Fractional Share::. Shares of Series E Preferred Stock may be issued
in whole shares or in any fraction of a share that is one ten-thousandth (1/1,000th) of a
share or any integral multiple of such fraction, which shall entitle the holder, in
proportion to such holder’s fractional shares, to exercise voting rights, receive
dividends, participate in distributions and to have the benefit of all other rights of
holders of shares of Series E Preferred Stock. In lieu of fractional shares, the
Corporation may elect to make a cash payment as provided in the Rights Agreement for

fractions of a share other than one ten-thousandth (1/1,000th) of a share or any integral
multiple thereof.

14.6  9.00% Series I Cumulative Redeemable Preferred Stock. The Board of
Directors has, by resolution, duly divided ind classified 4,455,000 shares of the Preferred
Stock of the Corporation into a series designated 9.00% Series F Cumulative Redeemable
Preferred Stock and has provided for the issuance of such series. Subject in all cases tc the
provisions of the Articles, including, withcut limitation, Section 7.4 of Article VII and Article
1X with respect to limitations on the transfer and ownership of Stock, the following is a
description of the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends, qualifications and terms and conditions of redempticn of the 9.00%
Series F Cumulative Redeemable Preferred Stock of the Corporation: ’

14.6.1  Designation and Number. A series of Preferred Stock. designated the
“9 . 00% Series F Cumulative Redeemable Preferred Stock” (the “Series F Preferred

Stock™), has been established. The number of authorized shares of the Series F
Preferred Stock shall be 4,455,000.

14.6.2 Rank. The Series F Preferred Stock shall, with respect to dividend
rights and rights upon liquidation, dissolution or winding up of the Corporation, rank
(a) senior to the Corporation’s Serics A Preferred Stock, Series B Preferred Stock,
Series E Preferred Stock, and all classes or series of Common Stock of the
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Corporation, and to all equity securitics issued by the Corporation ranking junior to
such Series F Preferred Stock; (b) on 1 parity with the Corporation’s Series C Preferred
Stock, Series D Preferred Stock, Series G Preferred Stock and all equity securities
issued by the Corporation the terms of which specifically provide that such equity
securities rank on a parity with the Series F Preferred Stock; and (c) junior to all equity
securities issued by the Corporation the terms of which specifically provide that such
equity securities rank senior to the Series F Preferred Stock. The term “equity
securities” shall not include convertible debt securities.

14.6.3 Dividends.

(a) Ilolders of the then outstanding shares of Series F Preferred Stock shall
be entitled to receive, when and as authorizec¢ by the Board of Directors, out of funds legally
available for the payment of dividends, cumuiative preferential cash dividends at the rate of
9.00% of the $25.00 liquidation preference p2r annum (equivalent to a fixed annual amount of
$2.25 per share). Such dividends shall be cumulative from the first date on which any Series F
Preferred Stock is issued and shall be payable quarterly in arrears on or before the fifteenth
day of February, May, August and November or, if not a business day, the next succeeding
business day (each, a “Series I Dividend Payment Date”). Any dividend payable on the Series
F Preferred Stock for any partial dividend pe-iod will be computed on the basis of a 360-day
year consisting of twelve 30-day months. Dividends will be payable to holders of record as
they appear in the stock records of the Corporation at the close of business on the applicable
record date, which shall be the first day of thz calendar month in which the applicable Series F
Dividend Payment Date falls or on such othe- date designated by the Board of Directors ¢f the
Corporation as the record date for the payment of dividends on the Series F Preferred Stock

that is not more than 30 nor less than 10 day: prior to such Series F Dividend Payment Date
(cach, a “Series F Dividend Record Date™).

(b) No dividends on shares of Series F Preferred Stock shall be authorizad
by the Board of Directors of the Corporation or paid or set apart for payment by the
Corporation at such time as the terms and provisions of any agreement of the Corporatior,,
including any agreement relating to its indebtedness, prohibits such authorization, payment or

“setting apart for payment or provides that such authorization, payment or sétting apart for
payment would constitute a breach thereof or a default thereunder, or if such authorization or
payment shall be restricted or prohibited by law.

(©) Notwithstanding the fo-egoing, dividends on the Series F Preferred Stock
shall accrue whether or not the terms and provisions set forth in Section 14.6.3(b) hereof at
any time prohibit the current payment of Jdividends, whether or not the Corporation has
carnings, whether or not there are funds legally available for the payment of such dividends
and whether or not such dividends are declarad. Accrued but unpaid dividends on the Series F

Preferred Stock will accumulate as of the Series IF Dividend Payment Date on which they first
become payable. '
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(@) Except as provided in Section 14.6.3(e) below, no dividends will be
declared or paid or set apart for payment on any Stock of the Corporation or any other series
of Preferred Stock ranking, as to dividends, on a parity with or junior to the Series F Preferred
Stock (other than a dividend in shares of the Corporation’s Common Stock or in any other
class of Stock ranking junior to the Series F Preferred Stock as to dividends and upon
liquidation) for any period unless full cumulative dividends have been or contemporaneous!y
are declared and paid or declared and a sum sufficient for the payment thereof is set apart {or

such payment on the Series F Preferred Stock for all past dividend periods and the then current
dividend period.

(e) When dividends are not paid in full (and a sum sufficient for such full
payment is not so set apart) upon the Series F Preferred Stock and the shares of any other
series of Preferred Stock ranking on a parity as to dividends with the Series 17 Preferred Stock,
alt dividends declared upon the Series F Preferred Stock and any other series of Preferred
Stock ranking on a parity as to dividends with the Series F Preferred Stock shall be declared
pro rata so that the amount of dividends declared per share of Series F Preferred Stock and
such other series of Preferred Stock shall in ali cases bear to each other the same r:itio that
accrued dividends per share on the Series I Preferred Stock and such other series of Preferred
Stock (which shall not include any accrual in respect of unpaid dividends for prior dividenc
periods if such Preferred Stock does not have i1 cumulative dividend) bear to each other. No
interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
pavment or payments on Series F Preferred Stohck which may be in arrears.

) Except as provided in th: immediately preceding paragraph, unless full
cumulative dividends on the Series F Preferrec Stock have been or contemporaneously are
declared and paid or declared and a sum sufficient for the payment thereof is set apart for
payment for all past dividend periods and the then current dividend period, no dividends (other
than in shares of Common Stock or other shares of Stock ranking junior to the Series F
Preferred Stock as to dividends and upon liguilation) shall be declared or paid or set aside for
payment nor shall any other distribution be declared or made upon the Common Stock, or any
other Stock of the Corporation ranking junior © or on a parity with the Series F Preferred
Stock as to dividends or upon ligquidation, nor shall any shares of Common Stock, or any other
shares of Stock of the Corporation ranking junior to or on a parity with the Series IF Preferced
Stock as to dividends or upon liquidation be redeemed, purchased or otherwise acquired fo-
any consideration (or any monies be paid to or made available for a sinking fund for the
redemption of any such shares) by the Corporation (except by conversion into or exchange for

other Stock of the Corporation ranking junior o the Serics F Preferred Stock as to dividends
and upon liquidation).

(g) Any dividend payment made on shares of the Series F Preferred Stock
shall first be credited against the earliest accruzd but unpaid dividend due with respect to such
shares which remains payable. Ilolders of the Series F Preferred Stock shall not be entitled to

t
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any dividend, whether payable in cash, property or Stock in excess of full cumulative
dividends on the Series FF Preferred Stock as c¢escribed above.

14.6.4 Liquidation Preference.

(a) Upon any voluntary or involuntary liquidation, dissolution or winding up
of the affairs of the Corporation, the holders of shares of Series F Preferred Stock then
outstanding are entitled to be paid out of the assets of the Corporation legally available for
distribution to its stockholders a liquidation preference of $25.00 per share, plus an amount
equal to any accrued and unpaid dividends to ‘he date of payment, before any distribution of
assets is made to holders of Common Stock o1 any other class or series of Stock of the
Corporation that ranks junior to the Series IF 'referred Stock as to liquidation rights.

(b) In the event that, upon : ny such voluntary or involuntary liqaidation,
dissolution or winding up, the available assets of the Corporation are insufficient to pay the
amount of the liquidating distributions on all cutstanding shares of Series F Preferred Stock
and the corresponding amounts payable on all shares of other classes or series of Stock of the
Corporation ranking on a parity with the Series I Preferred Stock in the distribution of assets,
then the holders of the Series FF Preferred Stock and all other such classes or series of Stock
shall share ratably in any such distribution of assets in proportion to the full liquidating
distributions to which they would otherwise b respectively entitled.

(©) After payment of the full amount of the liquidating distributions to which
they are entitled, the holders of Serics F Preferred Stock will have no right or claim to any of
the remaining assets of the Corporation.

@ Written notice of any such liquidation, dissolution or winding up of the
Corporation, stating the payment date or dates when, and the place or piaces where, the
amounts distributable in such circumstances shall be payable, shall be given by first class mail,
postage pre-paid, not less than 30 nor more than 60 days prior to the payment date stated
therein, to each record holder of the Series F Preferred Stock at the respective addresses of
such holders as the same shall appear on the stock transfer records of the Corporation.

(e) The consolidation or merger of the Corporation with or into any other
corporation, trust or entity or of any other corporation with or into the Corporation, or the
sale, lease or conveyance of all or substantially all of the property or business of the

Corporation, shall not be deemed to constitute a liquidation, dissolution or winding up of the
Corporation.

14.6.5 Redemption.

(a) Right of Optional Redeinption. The Series F Preferred Stock is not
redeemable prior to February 15, 2001. However, in order to ensure that the Corporation
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remains qualified as a REIT for federal income tax purposes, shares of Series F Preferred Stock
which have been converted into Excess Stock shall be subject to repurchase by the Corporation
in accordance with Section 7.4.10 of Article VII. On and after February 15, 2001, the
Corporation, at its option and upon not less than 30 nor more than 60 days’ written notice,
may redeem shares of the Series F Preferred Stock, in whole or in part, at any time or from
time to time, for cash at a redemption price of $25.00 per share, plus all accrued and unnaid
dividends thereon to the date fixed for redernption (except as provided in Section 14.6.5:¢)
below), without interest. If les« than all of rhe outstanding Series F Preferred Stock is tc be
redeemed, the Series IF Preferred Stock to be redeemed shall be selected pro rata (as nearly as

may be practicable without creating fractional shares) or by any other equitable method
Jdetermined by the Corporation.

(b) Limitations on Redemption.

(i) The redemption price of the Series F Preferred Stock (other than
the portion thereof consisting of accrued and unpaid dividends) is payable solely cut of
the sale proceeds of other capital stock of the Corporation, which may include other
series of Preferred Stock, and fromm n> other source. For purposes of the preceding
sentence, “capital stock” means any cquity securities (including Common Stock and
Preferred Stock), shares, interest, participation or other ownership interests (however
designated) and any rights (other than debt securities convertible into or exchangeable
for equity securities) or options to puichase any of the foregoing.

(ii) Unless full cumualative dividends on all shares of Series F
Preferred Stock shall have been or contemporaneously are declared and paid or
declared and a sum sufficient for the payment thereof set apart for payment for all past
dividend periods and the then current dividend period, no shares of Series F Preferred
Stock shall be redeemed unless all outstanding shares of Series F Preferred Stock are
simultaneously redeemed, and the Corporation shall not purchase or otherwise acquire
directly or indirectly any shares of Series IF Preferred Stock (except by exchange for
Stock of the Corporation ranking junior to the Series F Preferred Stock as o dividends
and upon liquidation); provided, however, that the foregoing shall not prevent the
purchase by the Corporation of shares of Excess Stock in order to ensure that the
Corporation remains qualified as a REIT for federal income tax purposes or the
purchase or acquisition of shares of Series IF Preferred Stock pursuant to a purchase or

exchange offer made on the same terms to holders of all outstanding shares of Series F
Preferred Stock.

©) Rights to Dividends on Shares Called for Redemption. Immediately
prior to any redemption of Series I' Preferred S:ock, the Corporation shall pay, in cash, any
accumulated and unpaid dividends through the redemption date, unless a redemption date fal ¢
after n Series I' Dividend Record Date and prior to the corresponding Series F Dividend Payrment
Date, in which case each holder of Series I Pre erred Stock at the close of business on such
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Series I Dividend Record Date shall be ent tled to the dividend payable on such shares on the
corresponding Series F Dividend Payment Date notwithstanding the redemption of such shares
before such Series F Dividend Payment Date. Except as provided above, the Corporation will
make no payment or allowance for unpaid cividends, whether or not in arrears, on Series F
Preferred Stock which is redeemed.

(d) Procedures for Redeinption.

(0 Notice of redemption will be (A) given by publication in a
newspaper of general circulation in the City of New York, such publication to be made
once a week for two successive wecks commencing not less than 30 nor more than 60
days prior to the redemption date, and (B) mailed by the Corporation, postage prepaid,
not less than 30 nor more than 60 days prior to the redemption date, addressed to the
respective holders of record of the Series F Preferred Stock to be redeemed at their
respective addresses as they appear on the stock transfer records of the Corporation.
No failure to give such notice or any defect thereto or in the mailing thereof shall affect
the validity of the proccedings for the redemption of any shares of Series F Preferred
Stock except as to the holder to whom notice was defective or not given.

(ii) In addition to any information required by law or by the
applicable rules of any exchange upon which Series IF Preferred may be listed or
admitted to trading, such notice shall state: (A) the redemption date; (B) the
redemption price; (C) the number o! shares of Series F Preferred Stock to be redeemed;
(D) the place or places where the Series F Preferred Stock is to be surrendered for
payment of the redemption price. ard (E) that dividends on the shares to be redecmed
will cease to accrue on such redemption date. If less than all of the Series F Preterred
Stock held by any holder is to be redeemed, the notice mailed to such holder shalil also

specify the number of shares of Serizs F Preferred Stock held by such holder to he
redeemed.

(i) If notice of redemption of any shares of Series F Preferred Stock
has been given and if the funds necessary for such redemption have been set aside by
the Corporation in trust for the benefit of the holders of any shares of Series F
Preferred Stock so called for redemytion, then from and after the redemption dat=
dividends will cease to accrue on such shares of Series F Preferred Stock, such shares
of Series F Preferred Stock shall no longer be deemed outstanding and all rights of the
holders of such shares will terminate, except the right to receive the redemption price.
Holders of Series F Preferred Stock to be redeemed shall surrender such Series F
Preferred Stock at the place designatzd in such notice and, upon surrender in
accordance with said notice of the certificates for shares of Series F Preferred Stock so
redeemed (properly endorsed or assiined for transfer, if the Corporation shall so
require and the notice shall so state), such shares of Series F Preferred Stock shall be
redeemed by the Corporation at the redemption price plus any accrued and unpaid

o))
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dividends payable upon such redemption. In case less than all the shares of Series F
Preferred Stock represente by any such certificate are redeemed. a new certificate or

ccrtiﬁcafes shall be issued representing the unredeemed shares of Series T Preferred
Stock without cost {0 the holler thereof.

(iv)‘ The deposit of funds with a bank or trust corporation for the
purpose of redeeming Series I* Preferred Stock shall be irrevocable except that:

(A)  the Corporation shall be entitled to receive from such
bank or trust corporation the interest or other earnings, if any, earned on any

money so deposited in trust, and the holders of any shares redecmed shall have
no claim to such interest o other earnings; and

(B) any balance of monies 5o deposited by the Corporation
and unclaimed by the hoiders of the Series F Preferred Stock entitled therclo at
the expiration of two years from the applicable redemption dates shall be repaid,
together with any interest or other earnings thereon, to the Corporation, and
after any such repayment, the holders of the shares entitled to the funds 50

repaid to the Corporation shall lock only to the Corporation for payment without
interest or other carnings.

(e) The shares of Series I Preferred Stock are subject to the provisions ot
Section 7.4 of Article VII and Article IX of the Articles relating to Excess Stock. Excess.
Stock issued upon exchange of shates of Series © Preferred Stock.pursuam to such. provisions
may be redeemed, in whole or in part, at any time when outstanémg shares of Series ¥ 1
Preferred Stock are being redeemcd, for cash at redemption price of $25.00 p'er share, plus
all accrued and unpaid dividends on the shares of Series IF Preferred StoS:l.(, wh.xc:l z::; e
exchanged for such Excess Stock, through the date of such exchang_e, wttli‘otuteltnf;:m ;“ e
Corporation elects 10 redeem Fxcess Stock pursuant 10 the‘ rederapurzn (;:r%‘ Onsamd e ardance
preceding sentence, such Excess Stock shall be redeemed in sucbe?n predeemed.
witlt such procedures as shares of Series ¥ Preferre Stock are g
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(b) Whenever dividends on any shares of Series F Preferred Stock shall be
in arrears for six or more quarterly periods (1 “Series I Preferred Dividend Default”), the
Board of Directors shall take such action as inay be necessary to increase the number of
Directors of the Corporation by two and the nholders of such shares of Series F Preferred Stock
(voting separately as a class with the holders of all other series of Preferred Stock ranking on a
parity with the Series IF Preferred Stock as to dividends or upon liquidation (“Series F Parity
Preferred”) upon which like voting rights have been conferred and are exercisable) will b
entitled to vote for the election of a total of two Directors of the Corporation (the “Series I’
Preferred Stock Directors™) at a special meeting called by the holders of record of at least 10%
of the Series F Parity Preferred or the holders of any other series of Series IF Parity Prefered
so in arrears (unless such request is received less than 90 days before the date fixed for the
next annual or special meeting of the stockholders) or at the next annual meeting of
stockholders, and at each subsequent annual meeting until all dividends accumulated on such
shares of Series F Preferred Stock for the past dividend periods and the dividends for the then

current dividend period shall have been fully paid or declared and a sum sufficient for the
payment thereof set aside for payment.

(c) If and when all accumulated dividends and the dividend for the then
current dividend period on the Series F Preferred Stock shall have been paid in full or set aside

for payment in full, the holders of shares of Scries IF Preferred Stock shall be divested of the
voting rights set forth in Section 14.6.6(b) hereof (subject to revesting in the event of each and
every Series F Preferred Dividend Default) and the term of office of each Series I Preferred
Stock Director so elected shall terminate and the Board of Directors shall take such action as
may be necessary to reduce the number of Directors by two. Any Series F Preferred Stock
Director may be removed at any time with or without cause by the vote of, and shall not be
removed otherwise than by the vote of, the holders of record of a majority of the outstanding
shares of the Series F Preferred Stock when tiey have the voting rights set forth in

Section 14.6.6(b) (voting separately as a class with all other series of Series IF Parity Preferred
upon which like voting rights have been conferred and are exercisable). So long &s a Serizs TF
Preferred Dividend Default shall continue. any vacancy in the office of a Series F Preferrcd
Stock Director may be filted by written consent of the Series F Preferred Stock Director
remaining in office, or if none remains in office, by a vote of the holders of record of a
majority of the outstanding sharcs of Series F Preferred Stock when they have voting righrs as
set forth in Section 14.6.6(b) (voting separately as a class with all other series of Series F
Parity Preferred upon which like voting rights have been conferred and are exercisable). The
Series ¥ Preferred Stock Directors shall each be entitled to one vote per director on any matter.

(d) So long as any shares of Series F Preferred Stock remain outstanding,
the Corporation shall not, without the affirmative vote of the holders of at least two thirds of
the shares of the Series F Preferrcd Stock outstanding at the time given in person or by proxy,
either in writing or at a meeting (voting separately as a class), (i) authorize or create, or
increase the authorized or issued amount of, ny class or series of Stock ranking senior to the

Series F Preferred Stock with respect to payment of dividends or the distribution «f assets upon
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liquidation, dissolution or winding vp or reclassify any authorized Stock of the Corporation
into any such shares, or create, authorize or issue 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 Articles, whether by merger, >onsolidation or otherwise, so as to materially and
adversely aflfect any right, preference, privilege or voting power of the Series F Preferred
Stock or the holders thereof; provided, however, that any increase in the amount of the
authorized Preferred Stock or the creation or issuance of any other series of Preferred Stock,
or any increase in the amount of authorized shares of such series, in each case ranking on a
parity with or junior to the Series F Preferred Stock with respect to payment of dividends or
the distribution of assets upon liquidation, dissolution or winding up, shall not be deemed to
materially and adversely affect such rights, preferences, privileges or voting powers.

(e) The foregoing “soting provisions will not apply if, at or prior to the time
when the act with respect to which such vote would otherwise be required shail be effected all
outstanding shares of Series FF Preferied Stock shall have been redeemed or called for

redemption upon proper notice and st fficient funds shall have been deposited in trust to effect
such redemption.

14.6.7 Conversion. The Series F Preferred Stock is not convertible into cr
cxchangeable for any other property or securities of the Corporation, except that the
shares of Series F Preferred Stock will automatically be converted by the Corporation
into shares of Ixcess Stock and transferred to a Trust in accordance with Section 7.4 of
Article VII and Article IX of the Articles in the same manner that Common Stock is
converted into Excess Stock and transferred to a Trust pursuant thereto, in order to

ensure that the Corporation remains qualified as a REIT for federal income tax
purposes.

14.7 8.96% Series G Cumulzetive Redeemable Preferred Stock. The Board of
Directors has, by resolution, duly divided and classified 4,300,000 shares ¢f the Preferred
Stock of the Corporation into a series designated 8.96% Series G Cumulative Redeemable
Preferred Stock and has provided for the issuance of such series. Subject in all cases to the
provisions of the Articles, including, without limitation, Section 7.4 of Article VII and Articte
IX with respect to limitations on the transfer and ownership of Stock, the following is a
description of the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends, qualifications and terms and conditions of redemption ot the 8.96%
Series G Cumulative Redecmable Preferred Stock of the Corporation:

14.7.1 Designation and Number. A series of Preferred Stock, designated the
“8.96% Series G Cumulative Redeemable Preferred Stock™ (the “Series G Preferred

Stock™), has been established. The number of authorized shares of the Series G
Preferred Stock shall be 4,300,000.
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14.7.2 Rank. The Series G Preferred Stock shall, with respect te dividend
rights and rights upon liquidation, dissolution or winding up of the Corporation, rank
(a) senior to the Corporation’s Series A Preferred Stock, Series B Preferred Stock,
Series E Preferred Stock, and all classes or series of Common Stock of the
Corporation, and to all equity szcurities issued by the Corporation ranking junior to
such Series G Preferred Stock; {b) on a parity with the Corporation’s Series C
Preferred Stock, Series D Preferred Stock, Series F Preferred Stock and all equity
securities issued by the Corporation the terms of which specifically provide :hat such
equity securities rank on a parity with the Series G Preferred Stock; and (c) junior to all
equity securities issued by the Corporation the terms of which specifically provide that
such equity securities rank senior to the Series G Preferred Stock. The term “equity
securities”™ shall not include convertible debt securities.

14.7.3 Dividends.

(a) Holders of the then outstanding shares of Series G Preferred Stock shall
be entitled to receive, when and as authorized by the Board of Directors, out of funds legally
available for the payment of dividends, cumulative preferential cash dividends at the rate of
8.96% of the $25.00 liquidation preference per annum (equivalent to a fixed annual amount cf
$2.24 per share). Such dividends shall be cumulative from the first date on which any
Series G Preferred Stock is issucd and shall be payable quarterly in arrears on or before the
fifteenth day of February, May, August and November or, if not a business day, the next
succeeding business day (each, a “Series G Dividend Payment Date”). Any dividend payable
on the Series G Preferred Stock for any partial dividend period will be computed on the basis
of a 360-day year consisting of twelve 20-day months. Dividends will be payable to holders of
record as they appear in the stock recoris of the Corporation at the close of business on the
applicable record date, which shall be the first day of the calendar month in which the
applicable Series G Dividend Payment Date falls or on such other date designated by the Board
of Directors of the Corporation as the rccord date for the payment of dividends on the Series 3

Preferred Stock that is not more than 3C nor less than 10 days prior to such Series G Dividend
Payment Date (each, a “Setries G Dividend Record Date”).

' (b) No dividends on shares of Series G Preferred Stock shall be authorized
by the Board of Directors of the Corporation or paid or set apart for payment by the
Corporation at such time as the terms ard provisions of any agreement of the Corporation,
including any agreement relating to its indebtedness, prohibits such authorization, payment or
setting apart for payment or provides that such authorization, payment or setting apart for

payment would constitute a breach thereof or a defauit thereunder, or if such authorization or
payment shall be restricted or prohibited by law.

(c) Notwithstanding the foregoing, dividends on the Series G Preferred
Stock shall accrue whether or not the terms and provisions set forth in Section 14.7.2(b) herecf
at any time prohibit the current payment of dividends, whether or not the Corporation has
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earnings, whether or not there are funis legally available for the payment of such dividends
and whether or not such dividends are declared. Accrued but unpaid dividends on the Series G

Preferred Stock will accumulate as of "he Series G Dividend Payment Date on which they first
become payable.

(d) Except as provided in Section 14.7.3(e) below, no dividends will be
declared or paid or set apart for payment on any Stock of the Corporation or any other seriex
of Preferred Stock ranking, as to dividzands, on a parity with or junior to the Series G Preferred
Stock (other than a dividend in shares of the Corporation’s Commen Stock or in any other
class of Stock ranking junior to the Series G Preferred Stock as to dividends and upon
liquidation) for any period ualess full cumulative dividends have been or contemporaneously
are declared and paid or declared and a sum sufficient for the payment thereof is set apart for

such payment on the Series G Preferred Stock for all past dividend periods and the then current
dividend period.

(e)  When dividends «re not paid in full (and a sum sufficient for such full
payment is not so set apart) upon the Series G Preferred Stock and the shares of any other
series of Preferred Stock ranking on a parity as to dividends with the Series G Preferred Stock,
all dividends declared upon the Series G Preferred Stock and any other series of Preferred
Stock ranking on a parity as to dividencs with the Series G Preferred Stock shall be declared
pro rata so that the amount of dividends declared per share of Series G Preferred Stock and
such other series of Preferred Stock shall in all cases bear to each other the same ratio that
accrued dividends per share on the Serics G Preferred Stock and such other series of Preferred
Stock (which shall not include any accruial in respect of unpaid dividends for prior dividend
periods if such Preferred Stock does not have a cumulative dividend) bear to each other. No
interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on Series G Preferred Stock which may be in arrears.

() Except as provided in the immediately preceding paragraph, unless full
cumulative dividends on the Series G Przferred Stock have been or contemporaneocusly are
declared and paid or declared and a sum sufficient for the payment thercof is set apart for
payment for all past dividend periods an{ the then current dividend period, no dividends (other
than in shares of Common Stock or othe - shares of Stock ranking junior to the Series G
Preferred Stock as to dividends and upot liquidation) shall be declared or paid or set aside for
payment nor shall any other distribution be declared or made upon the Common Stock, or any
other Stock of the Corporation ranking junior to or on a parity with the Series G Preferred
Stock as to dividends or upon liquidatior, nor shall any shares of Common Siock, or any other
shares of Stock of the Corporation ranking junior to or on a parity with the Series G Preferred
Stock as to dividends or upon liquidation be redeemed, purchased or otherwise acquired for
any consideration (or any monies be paid to or made available for a sinking fund for the
redemption of any such shares) by the Corporation (except by conversion into or exchange for

other Stock of the Corporation ranking junior to the Series G Preferred Stock as to dividends
and upon liquidation).
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€:3) Any dividend payment made on shares of the Series G Preferred Stock
shall first be credited against the earliest accrued but unpaid dividend due with respect to such
shares which remains payable. Holders of the Series G Preferred Stock shall not be entitled ta
any dividend, whether payable in cash property or Stock, in excess of full cumulative
dividends on the Series G Preferred Stoyck as described above.,

14.7.4 Liquidation Preference.

(a) Upon any voluntary or involuntary liquidation, dissolution or winding ap
of the affairs of the Corporation, the holders of shares of Series G Preferred Stock then
outstanding are entitled to be paid out of the assets of the Corporation legally available for
distribution to its stockholders a liquidstion preference of $25.00 per share, plus an amount
equal to any accrued and unpaid dividends to the date of payment, before any distribution of
assets is made to holders of Common S*ock or any other class or series of Stock of the
Corporation that ranks junior to the Series G Preferred Stock as to ligquidation rights.

(b) In the event that, upon any such voluntary or involuntary liquidation,
dissolution or winding up, the available assets of the Corporation are insufficient to pay the
amount of the liquidating distributions ¢ n all outstanding shares of Series G Preferred Stock
and the corresponding amounts payable on all shares of other classes or series of Stock of the
Corporation ranking on a parity with the: Series G Preferred Stock in the distribution of assets,
then the holders of the Series G Preferred Stock and all other such classes or series of Stock
shall share ratably in any such distributi»n of assets in proportion to the full liquidating
distributions to which they would otherv’ise be respectively entitled.

(c) After payment of the full amount of the liquidating distributions to whici1
they are entitled, the holders of Series G Preferred Stock will have no right or claim to any of
the remaining assets of the Corporation.

(d) Written notice of any such liquidation, dissolution or winding up of the
Corporation, stating the payment date or dates when, and the place or places where, the
amounts distributable in such circumstan:es shall be payable, shall be given by first class mail
postage pre-paid, not less than 30 nor more than 60 days prior to the payment date stated
therein, to each record holder of the Serizs G Preferred Stock at the respective addresses of
such holders as the same shall appear on the stock transfer records of the Corporation.

(e) The consolidation or merger of the Corporation with or into any other
corporation, trust or entity or of any other corporation with or into the Corporation, cr the
sale, lease or conveyance of all or substantially all of the property or business of the

Corporation, shall not be deemed to cons:itute a liquidation, dissolution or winding up of the
Corporation.

75

TRADEMARK
REEL: 1841 FRAME: 0724



14.7.5 Redemption.

(a) Right of Optior al Redemption. The Series G Preferred Stock is not
redeemable prior to October 15, 2001. IHowever, in order to ensure that the Corporation
remains qualified as a REIT for federal income tax purposes, shares of Series G Preferred Stock
which have been converted into Excess Stock shall be subject to repurchase by the Corporatior
in accordance with Section 7.4.10 of Article VII. On and after October 15, 2001, the
Corporation, at its option and upon not less than 30 nor more than 60 days’ written rotice,
may redeem shares of the Series G Prererred Stock, in whole or in part, at any time or from
time to time, for cash at a redemption price of $25.00 per share, plus all accrued and unpaid
dividends thereon to the date fixed for redemption (except as provided in Section 14.7.5(c)
below), without interest. If less than all of the outstanding Series G Preferred Stock is to be
redeemed, the Series G Preferred Stock 'o be redeemed shall be selected pro rata (as nearly as

may be practicable without creating fractional shares) or by any other equitable methcd
determined by the Corporation.

()] Limitations on Redoemption.

0 ‘The redempt.on price of the Series G Preferred Stock (other than
the portion thereof consisting of accrued and unpaid dividends) is payable solely out of
the sale proceeds of other capital stock of the Corporation, which may include other
series of Preferred Stock, and from no other source. For purposes of the preceding
sentence, “capital stock" means any equity securities (including Common Stock and
Preferred Stock), shares, interest, participation or other ownership interests (however
designated) and any rights (other tha1 debt securities convertible into or exchangeable
for equity securities) or options to purchase any of the foregoing.

(i1) Unless full cumulative dividends on all shares of Series G
Preferred Stock shall have been or contemporaneously are declared and paid or
declared and a sum sufficient for the payment thereof set apart for payment for all past
dividend periods and the then current Jividend period, no shares of Series G Preferred
Stock shall be redeemed unless all outstanding shares of Series G Preferred Stock are
simultaneously redeemed, and the Corporation shall not purchase or otherwise acquire
‘ directly or indirectly any shares of Series G Preferred Stock (except by exchange' for
Stock of the Corporation ranking junior to the Series G Preferred Stock as to dividends
and upon liguidation); provided, however, that the foregoing shall not prevent the
purchase by the Corporation of shares of Excess Stock in order to ensure that the
Corporation remains qualified as a REIT for federal income tax purposes or 'he
purchase or acquisition of shares of Serizs G Preferred Stock pursuant to a purchase or

exchange offer made on the same terins 0 fholders of all outstanding shares of Series G
Preferred Stock.
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©) Rights to Dividends on Shares Called for Redemption. Immediately
prior to any redemption of Series G Preferred Stock, the Corporation shall pay, in cash, any
accumulated and unpaid dividends through the redempltion date, unless a redemption date falls
after a Series G Dividend Record Date ind prior to the corresponding Series G Dividend
Payment Date, in which case each holdzr of Series G Preferred Stock at the close of husiness on
such Series G Dividend Record Date shall be entitied to the dividend payable on such shares an
the corresponding Series G Dividend Piayment Date notwithstanding the redemption of such
shares before such Series G Dividend Payment Date. Except as provided above, the Corporation

will make no payment or allowance for unpaid dividends, whether or not in arrears, on Series (3
Preferred Stock which is redeemed.

(d) Procedures for Redemption.

€ Notice of redemption will be (A) given by publication in a
newspaper of general circulatio 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 redemption date, and (B) mailed by the Corporation, postage prepaid,
not less than 30 nor more than 0 days prior to the redemption date, addressed to the
respective holders of record of he Series G Preferred Stock to be redeemed at their
respective addresses as they appear on the stock transfer records of the Corporation.
No failure to give such notice or any defect thereto or in the mailing thereof shall affcct
the validity of the proceedings for the redemption of any shares of Series G Preferred
Stock except as to the holder to whom notice was defective or not given.

(i) In additio1 to any information required by law or by the
applicable rules of any exchange upon which Series G Preferred may be listed or
admitted to trading, such notice shall state: (A) the redemption date; (B) the
redemption price; (C) the numb:r of shares of Series G Preferred Stock to be
redeemed; (D) the place or plac:s where the Series G Preferred Stock is to be
surrendered for payment of the -edemption price; and (E) that dividends on the shares
to be redeemed will cease to accrue on such redemption date. If less than al of the
Series G Preferred Stock held by any holder is to be redeemed, the riotice mailed to

such holder shall also specify the number of shares of Series G Préferred Stock held ty
* such holder to be redeemed.

(i) If notice ¢f redemption of any shares of Series G Preferred Stock
has been given and if the funds necessary for such redemption have been set aside by
the Corporation in trust for the benefit of the holders of any shares of Series GG
Preferred Stock so called for redemption, then from and after the redemptior: date
dividends will cease to accrue on such shares of Series G Preferred Stock, such shares
of Series G Preferred Stock shall no longer be deemed outstanding and all rights of th:
holders of such shares will terminate, except the right to receive the redemption price
Holders of Series GG Preferred Stock to be redeemed shall sutrender such Serics G
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Preferred Stock at the place designated in such notice and, upon surrender in
accordance with said notice o7 the certificates for shares of Series G Preferred Stock so
redeemed (properly endorsed or assigned for transfer, if the Corporation shall so
require and the notice shall so state), such shares of Series G Preferred Stock shall te
redeemed by the Corporation it the redemption price plus any accrued and unpaid
dividends payable upon such redemption. In case less than ali the shares of Series G
Preferred Stock represented by any such certificate are redeemed, a new certificate or

certificates shall be issued reprzasenting the unredeemed shares of Series G Preferred
Stock without cost to the holde- thereof.

(v) The deposit of funds with a bank or trust corporation for the
purpose of redeeming Series G Preferred Stock shall be irrevocable except that:

N the Corporation shall be entitled to receive from such
bank or trust corporation the interest or other earnings, if any, earned on any

money so deposited in trust, and the holders of any shares redeemed shall have
no claim to such interest or other earnings; and

(B) any balance of monies so deposited by the Corporation
and unclaimed by the holcers of the Series G Preferred Stock entitled thereto at
the expiration of two year: from the applicable redemption dates shall be repaid
together with any interest >r other earnings thereon, to the Corporation, and
after any such repayment, the holders of the shares entitled to the funds so

repaid to the Corporation shall look only to the Corporation for payment without
interest or other earnings.

(e) The shares of Series G Preferred Stock are subject to the provisions of
Section 7.4 of Article VII and Article 1X of the Articles relating to Excess Stock. Excess
Stock issued upon exchange of shares of Scries G Preferred Stock pursuant to such provisions
may be redeemed, in whole or in part, at any time when outstanding shares of Series G
Preferred Stock are being redeemed, for cish at a redemption price of $25.00 per share, plus
all accrued and unpaid dividends on the shares of Series G Preferred Stock, which are
exchanged for such Excess Stock, through the date of such exchange, without interest. 1f the
Corporation elects to redeem Excess Stock pursuant to the redemption right set forth in the
preceding sentence, such Excess Stock shall be redeemed in such proportion and in acccrdance
with such procedures as shares of Series G Preferred Stock are being redeemed.

(N Any shares of Series (5 Preferred Stock that shall at any time have been
redeemed shall, after such redemption, have the status of authorized but unissued Preferred

Stock, without designation as to series until such shares are thereafter designated as part of a
particular series by the Board of Directors.
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14.7.6  Yoting Rights.

(a) Holders of the feries G Preferred Stock will not have any voting rights,
except as set forth below or as otherwise from time to time required by law.

(b) Whenever dividends on any shares of Series G Preferred Stock shall bz
in arrears for six or more quarterly pe-iods (a “Series G Preferred Dividend Defauit™), the
Board of Directors shall take such action as may be necessary to increase the number of
Directors of the Corporation by two ard the holders of such shares of Series G Preferred Stock
(voting separately as a class with the holders of all other series of Preferred Stock ranking on a
parity with the Series G Preferred Stock as to dividends or upon liquidation (*Series G Parity
Preferred”) upon which like voting rights have been conferred and are exercisable) will be
entitled to vote for the election of a total of two Directors of the Corporation (the “Series G
Preferred Stock Directors”) at a special meeting called by the holders of record of at least 10%
of the Series G Parity Preferred or the holders of any other series of Series G Parity Preferred
so in arrears (unless such request is received less than 90 days before the date fixed for the
next annual or special meeting of the stockholders) or at the next annual meeting of
stockholders, and at each subsequent annual meeting until all dividends accumulated on such
. shares of Series G Preferred Stock for the past dividend periods and the dividends for the then:

current dividend period shatl have been fully paid or declared and a sum sufficient fcr the
payment thereof set aside for payment.

(c) If and when all accumulated dividends and the dividend for the then
current dividend period on the Series G Preferred Stock shall have been paid in full ¢1 set aside
for payment in full, the holders of share: of Series G Preferred Stock shall be divested of the
voting rights set forth in Section 14.7.6()) hereof (subject to revesting in the event of each and
every Series G Preferred Dividend Default) and the term of office of each Series G Preferred
Stock Director so elected shall terminate and the Board of Directors shall take such action as
may be necessary to reduce the number ¢ f Directors by two. Any Series G Preferred Stock
Director may be removed at any time with or without cause by the vote of, ard shall not be
removed otherwise than by the vote of, the holders of record of a majority of the outstanding
shares of the Series G Preferred Stock wlien they have the voting rights set fo-th in
Section 14.7.6(b) (voting separately as a r:lass with all other series of Series G Parity Preferred
upon which like voting rights have been conferred and are exercisable). So long as a Series G
Preferred Dividend Default shall continue, any vacancy in the office of a Series G Preferred
Stock Director may be filled by written consent of the Series G Preferred Stock Director
remaining in office, or if none remains in office, by a vote of the holders of record of a
majority of the outstanding shares of Series G Preferred Stock when they have voting rights as
set forth in Section 14.7.6(b) (voting scpa -ately as a class with all other series of Series G
Parity Preferred upon which like voting rizhts have been conferred and are exercisable). The

Series G Preferred Stock Directors shall e ich be entitled to one vote per director on any
matter.
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(d) So long as any shaves of Series G Preferred Stock remain outstanding,
the Corporation shall not, without the affirmative vote of the holders of at least two thirds of
the shares of the Series G Preferred Stock outstanding at the time given in person or by proxy,
either in writing or at a meeting (voting separately as a class), (i) authorize or create, cr
increase the authorized or issued amount of, any class or series of Stock ranking senict to the
Series G Preferred Stock with respect to payment of dividends or the distribution of assets
upon liquidation, dissolution or winding up or reclassify any authorized Stock of the
Corporation into any such shares, or create, authorize or issue any obligation or securily
convertible into or evidencing the right tc purchase any such shares, or (ii) amend, altzr or
repeal the provisions of the Articles, whether by merger, consolidation or otherwise, :0 as to
materially and adversely affect any right, preference, privilege or voting power of the Series G
Preferred Stock or the holders thereof; provided, however, that any increase in the amount of
the authorized Preferred Stock or the creation or issuance of any other series of Preferred
Stock, or any increase in thc mmount of authorized shares of such series, in each case ranking
on a parity with or junior to the Series G Preferred Stock with respect to payment of dividends
or the distribution of assets upon liquidation, dissolution or winding up, shall not be dcamed to
materially and adversely affect such rights, preferences, privileges or voting powers.

(e) - The foregoing voting provisions 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 shares of Series G Preferred Stock shall have been redeemed or called for
redemption upon proper notice and sufficient funds shall have been deposited in trust t> effect
such redemption.

14.7.7 Conversion. The Series G Preferred Stock is not convertible nto or
exchangeable for any other properiy or securities of the Corporation, except that the
shares of Series G Preferred Stock will automatically be converted by the Corporation
into shares of Excess Stock and transferred to a Trust in accordance with Section 7.4 of
Article VII and Article IX of the Articles in the same manner that Common Sto:k is
converted into Excess Stock and transferred to a Trust pursuant thereto, in order to
ensure that the Corporation remains qualified as a REIT for federa! income tax
purposes.
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