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APR 2 7 2t23

SECOND AMENDMENT

TO

FIRST AMENDRD AND RESTATND AR'I'ICLES OF INCORPORATION

OF

NÂTIONAL RDT^IL PROPERTIES, INC.

Nationaf Retail Properties, Inc., a Maryland corpolation (the "Corporation"), hcreby
certifies to the State Department olAssessnrents and -f'axatio¡r of Maryiand that:

FIRST: Tlre First Anrended and Restated Articles ollncorporation (the "Articles of
Incorporation") are hereby arnended by deletirrg Article I in its entirctv and inserting the
following nerv Article I:

The name of the Corporation is NNN REIT, tnc.

StrCOND: 'l'he ìnformation rcquircd by subsectron (bX2Xi) of Scction 2-607 of thc
Maryland Ce¡reral Corporation l.aw will not bc chûnged by these Articles of Amendmerrt; and

THIRD: The arnendment to the Fi¡st Arrrended and Restated Articles of lncorporatiou as

hereinabove set forth have beon approved by tlte Board olDirectors ofthe Corporation and is
limited to thc changc expressly autlìorized by Scction 2-605 of the lvlaryland General Corporation
Law to bc rnade without action by the stockhof ders.

IN \ryITNESS WHEREOF, the Corporation has causcd thesc presents to be signed in it-s

na¡ne and on its behalf by its President and Chiel¡ Dxecutive Offìcer aud attested by its Secretary
on Apri[ I 3, 2023, to bc effective on May I , 2023.

THE UNDERSICNED, President and Chief Executive Olfìcer of the Corporation, who
executed on behalf of said corporation, the foregoing Articles ol Ameudment, of which this
certificste is made a pan, hereby acknowledges, in the narne and on trehalfofsaid corporation
and fiirther certifìes that, to the best olhis knowledge. informatiorr, and lælietì the matters and
facts set forth therein with respect to tlre approval thereofare true in all rnaterial respectst under
thc penalties of perjury.

A NATIONAL RETAIL PROPERTIBS, INC,

Christopher P. Tessitore
Secr€tary

4865-365?.9242, v. I

fíii¡íå*';tií;.'ff*,,

President and Chief lirecut

+

lbæbv
D.8c

npBY:rû úf t'¡ä. ËÍËdvË t9'å



ARTI CLES O F AI}TENDMENT

TCI

NRST AI}TEIIII'ED AND RESTATED ARTICLES OF INCORPORATION

OF

CoMMDRCIAL t{ET LEASE REALTY, rNC.

Cmnmcrcial Nct [.c¿sc Rcalty, kro., r Mrryland corpontion (tho "Corporation-), horaby
certilies to fte St¡te Dcparüncnt of A¡sc¡smcuts ¡nd T¡xatíon of Mrryland that:

EIRST: Ihc First Amcodcd and Rcshtod Aliclcs of Inoorporation (tho'Articlcs of
Incorporation') g¡e hseby anended by deleting.Article I in its clrtfucty and inserting thc
following nm, A¡tiele I:

Tho n¡mo of thc Corporation is N¡tion¡l Rctail Pmpcrtics, trnc.

SEOOI-{D: Thc inôrm¡tiørcqufuodbynú¡oction (bX2XÐ of Sætíon ?Á07 ofthe
Mary¡üd C!ûcfi¡l Corpontion I¿w will not bc cbaagod bythæo Artioloa of Amødmsrt; a¡d

TEIRD: Tbe ¡mcodmcot to tho A¡tiolæ of Imorpcatírn as hqsin¡bow eet forfh havo
becn app'rovod by tbo Borrd of Dirco'tor¡ ofthc Corpcation üd ís lim¡td b tüo chrnge
oçtcssly aúhodzcd by Sætion 2{05 of tho ìfiarylüd Ccoor¡l Coporúion I¿w to bo made
without actÍonbythc ¡tocküotd¡rs 

à
lN WIINDSS WHEREOF, thc Corrporrtion b¡¡ ca¡¡¡od thocc prcaøb to bo cignodjgits

n¡ne a¡d on ib bch¡lf by i6 kooutÍvo Viso Pocidd and Ch¡of Opc¡¡tÍng Offics ¡¡d süçúä
byitrArsirmtS€qrürycftct¡ve9:0Oam,lvfay ld, 2006.. B

fm UNITERSIGNED, Exoq¡t¡vo Vico Pnoidmt ¡nd Chiof Oponting Offccr of úep
Corporatíon" wbo cxocrrod onbch¡lfofr¡id ooryordíoü, the forcgoingArtiolo¡ ofAmcodn#
ofrvtich lhÍ¡ ccrtific¡tc i¡ m¡dc ¡ p¡¡g hø'óy rchowlodgcs, in lhc nmc md on bcü¡lf of raidffi
corporation and fu¡thcr cstific¡ ú¡q !o ùo bst ofhi¡ truwlodgo, ¡ntrm¡Uon, and bslie$ tho. ã
m¡ttcrc and f¡ct¡ tcû 6rth üæin w¡ür rcAoet to üo mrcr'¡l lùcccof ¡¡e tn¡o in dl mstcrist ÌË
rurpectr, uder tho pcnrlticr ofpøjury.

ATIEST: NctLcr¡c

^rta n¿ tû-la*L
ro[¡W. Sc¡¡¡Utl
Assfut¡ûl Sccrsú¡ry

B.llrhitohu¡¡t
Vicg Proddcnt s¡d

ChicfOpo¡¡dne Oñca

ND: ¿l8ll¿3¡ll-2991
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.ARflCLES OFAMENDMENT

TO

FTRST AMENDED AND RESTÄTED ARTICLES OF INCORPORÄTION

OF

C0MMERCIAL NET LEASE REALTY, rNC.

Commcrcial Not Lcase Realt¡ Inc., a Maryland corporatron havíng ik PrinÁipal
oüice in Baltimorc, Maryland (hereinafter, lhe'Çorporation'), høeby certiñes to the State

Deparünent of Asssssments and Taxæion of Maryland that:

FIRST: Thc First Amgrded srd Resürted Articles of Incorporation (the'Articlæ
of Incorporation') arc hcrcby anendod by reneroing Àrticle )([ "AMBNDMENT AND
CERTAIN PXTRÂORDINARY ACTIONS" and deleting.Article Xl fn its entirety aDd inserting

the following ncw ¡{,¡ticlo )ü:

Section l. Amendmeut

The C.orporation rescrvqs the right at any timo and from rims to time to

amend, alùer' change or repeal anypmvision containcd in its Cï¡arter and any

othcrpmvieions authorized by thc laws ofthc State ofMaryla¡rd at the timc in
force may bo added or iussted in the ma¡ner now or hcreallcr prescribed hereiu

or by applícable law, and alt rights, preføøtces and privilegcs of whatsoover

nsture €onferted upon stockholdcs, dírËctors or any other person whomsower by
and pursuant to this Ch¿¡ter in its prcscnt form or a¡ hweañer anended are

granted subject to thc righto reservcd in this A¡ticlc XI, p¡ovide{ bowevc¡. that

any amør¡lmcnt or repeat of A¡ticles VItr, D( or lhis .¡ût¡ole J(I of thio Charter

shatl not adversely affcot any right or protection existing høeundcr immcdr'ateþ
prior to such amcndmcnt or repeat. Subject to lbc pmvisions of any cl¡s¡ or scries

ôfPrefened Stqck at the time outstanding, this Chartermayba amørded by tho

aflinnative vote of tho holder¡ of not l¿s¡ than ¿ majority of the Common Sf ock

then outstanding süd entitled to votc thcreoa

Sectiou 2. Consolidetlon, Merger, Share Erchange or Tr¡nsfer of
Ás¡ets

Subject to the provisione ofany clæs or series ofP¡oforrcd Stock at the

time oulsta¡rding; the Boa¡d of Directors shall have thc power to (i) contolidate

thc Coçoration with one or more olher efltities into a new entit¡r, (ii) merge the

Corporation into s¡oth€r eotit¡ (üi) effcct a sh¡ro cxch¡ngc ïrith ar¡9thT

domcstic o¡ foreign corporation or other e¡¡tity or (Ð sell or otherwise disposc of
atl orsubstêntially all ofthe Corporâtion'o sssetc; provide{ however' that such

STÀÍE OF MÃBYIÀND

f hereby certify thåt this is a true and compleEe of Lhe
file in this office. DATED:

coov
/ o"- /'apage Cocument,

ÄTE DEPÀRT SE s TÀXÀTION
BY

Cust,odl-an'lhis scamp replaces ou previous certif,ibatlon systern. Ef fecr,ive: 6/gs

1óg- ll4)
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action shall hav'c been approved by the holdc¡e of not lcss thân a majorit'¡ of the
Common Stock thcn outstanding and cntitled to volc thercon,

SECOND: The tot¿l number of all classes of capital stock which the Corporation

has authority to issue immedi¡tely prior to this amondmcnt is two hundred tat million
(210,000,000) sha¡cs consísting of (i) ninety milion (90,000,000) shares of common stocþ par

value $0.01 (the 'Çommon Stock'J¡ (ii) ffteen milliou (15,000,000) shues ofproferred vtock,

parvalue$0.0I (the"P¡eferredStock'J;andonehu¡dredfvemillion(105,000,000)sharæof
ç¡¡sers stock, par valuc $0.01 (tho "Exccss Stock"). Thc sSgrcgate Par value ofall ofthe
authorized share¡ ofall classes ofcapital stock having a pu value is $2'100,000-

THIRÞ: Thc Articles of Incorporation arc herúy amended by deieting Article
VI, Seotion I in its entirety and inserting the following ncw Â¡ticlo Vl, Section l:

The total nu¡nber ofshares ofall cla.sses ofcapital stock th¿t the

Corporation has authority io issue is fourhun¡ircd ten million (41Û,000,000)

shares consisting of(i) one hundred nínety million (19O000,000) share¡ of
common stock, par value $0,01 (the "Common Stock'); (ii) 6ftecn million
(15,00û,000) shares of prefen'ed stocþ parvalue $0.01 (the 'liefenai StoclC);
and (iii) two hrrndred fivc miliion (205,00Q000) s$¡res of cxcess stock, par velue

$0.01 (the "Elccess StookJ. The aggrogatc pa¡ valuo of all of the authorized
sh¿res ofall cla¡ses ofcapital stock haviog a par valuo is $4,100$00.

FOIJRIE: Ih¿ information rcquìred by subscction (bX2Xi) of Section 2-607 of
the Maryland Geoäal Corporution L¡w q.¡ll not bo changed by thcsc A¡ticlcs of Amcndmont;

and

FIETH: Thc a¡¡¡cndmcnk to üre Â¡ticlcs oflncorporation as hereinabove æt

fortfi have be¿n duty adviscd by tho Boa¡d of Di¡ecors a¡d çproved by t]rc stockbolders of tltc
Corporation.

2
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Comdrelc¡ßl Nêt Le¡le

E. Whitehr¡rat
Bxccrrtivs Vic¡ ltesidsût
Opc¡stí¡gOtrc€r

l{0.4640 P. 4/4

endChicf

IIrI WITNESS WmREOtr' Coüú¿roidNet Loæe Rcalr¡ l¡1c' has c¡gt' ttæee

ûfoserts to bcsigred h¡c ü",1ê;J;ilüúr$byit¡ Bxpoutiv¡vic¿Prasiitcnt and chícf

åìiffi;õf#ää "i'*tø 
tv ttt l'*i"t¡ot storutary or So9tern! ø 23' 2004'

rHE IJND&R8IGNED, Exccutive vioo heeid¡nl ¡¡d cbisfopcrstiû-g olEcer of

comme¡cial Net l,oro n.artili'iîtl-or.rr"¿ oo beh¡lf of ¡aid corporation. the foægoias

A¡tìclu of A.uen¿neot, or*úiñ üit tt'tiàt^rt it *ade e pr¡q hetcby acknowledges' in tho

;#;;;;;.dnlf "ió¡a 
t"tpontto".-ttt.ølÊqti:e +tË9t* 

of 'A'mcncl¡ne¡t to bê tho co¡?orsle

aot of srid corpootion n r¿ nJiä 
".rtih.s 

rnur, to t¡o bost of his lnowledge. lnformation, snd

belicf, úo marcrs and fact, u;roro co"io vitb respect to tho approval thorcof aro true in all

åäoitf *tp*t", r:ndet thc pøraltics of pctjury'

ATTEST:

x"lu" w- schaible
Asristaot ScorotrrY
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FIRST AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
COMMERCIAL NET LEASE REALTY, INC.

Commercial Net Lease Realty, lnc., a Maryland corporation (hereinafter, the

"Corporation"), hereby certifies to the Department of Assessments and Taxation of the State of
Maryland, that:

FIRST: The Corporation desires to amend and restate its charter as currently in effect

SECOND: Prior to this amendment and restatement the total number of shares of all
classes of capital stock that the Corporation had authority to issue was one 180,000,000 shares,

consisting of (i) 90,000,000 shares of common stock, par value $0.01 per share: and (ii)
90,000,000 shares of excess stock, par value $0.01 per share. The aggregate par value of all of the

authorized shares of all classes of capital stock havin g a pan value was $ 1,800,000.00. After this
amendment and restatement the total number of shares of all classes of capital stock that the
Corporation will have authority to issue will be 210,000,000 shares consisting of (i) 90,000,000
shares of common stock, par value $0.01; (ii) 15,000,000 shares of preferred stock, par value

$0.01; and 105,000,000 shares of excess stock, par value $0.01. The aggregate par value of all of
the authorized shares of all classes of capital stock havingapar value will be $2,100,000.

THIRD: The provisions of the charter which are now in effect and as amended hereb¡
stated in accordance with the Maryland General Corporation Law are as follows:

ARTICLE I
NAME

The name of the Corporation is Commercial Net Lease Realty, Inc.

ARTICLE II
DURATION

The duration of the Corporation is perpetual.

ARTICLE III
PURPOSES AND POWERS

The purpose for which the Corporation is formed is to engage in any lawful business, act

or activity for which corporations may be organized under the laws of the State of Maryland and,

in general, to possess and exercise all the pu{poses, powers, rights and privileges granted to, or
conferred upon, corporations by the laws of the State of Maryland now or hereafter in force, and to

exercise any powers suitable, convenient or proper for the accomplishment of the purposes herein

enumerated, implied or incidental to the powers herein enumerated or which at any time may
appear conducive to or expedient for the accomplishment of such purposes. The foregoing shall,
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fiom the terms of any cther clause of this or any other prcvision of this Charter or cf any

-. - . ,amendment hereto or restatement hereof, and shall each be regardêd as independent and construed
as powers as well as purposes.

ARTICLE iV
PRINCIPLE OFFICE AND RESTÐENT AGENT

Thê þost office addiess of the þrinciþal office of the CorpoiatióniS C7o The Cõrporátiön
Trust Incorporated, 300 East Lombard Street, Baltimore, MD 2t20L The resident agent of the

Corporation is The Corporation Trust lncorporated, 300 E. Lombard Street, Baltimore, Maryland
21202. Said resident agent is a Maryland corporation.

ARTICLE V
tsOARD ÛF DIRECTORS

The number of directors shall be no less than three (3), unless a lesser number is permitted
pursuant to the terms of the Maryland General Corporation Law as in effect from time to time or
any successor statute thereto (the "MGCL"). Subject to the foregoing, the number of directors of
the Corporation shall be fixed by the Bylaws of the Corporation and maþe increased or deceased

from time to time in such a manner as may be prescribed by the Bylaws. The following persons

will serve as directors of the Corporation until the annual meeting and until their successors are

elected and qualifu:

Ted B. Lanier
James M. Seneff; Jr

ARTICLE VI
AUTHORIZED STOCK

Section 1. Total Capitalization

The total number of shares of all classes of capital stock that the Corporation has authority
to issue is two hundred ten million (210,000,000) shares consisting of (i) ninety million
(90,000,000) shares of common stock, par value $0.01 (the "Common Stock"); (ii) fifteen million
(15,000,000) shares of preferred stock, par value $0.01 (the "Preferred Stock"); and one hundred
five million (105,000,000) shares of excess stock, par value $0.0i (the "Excess Stock"). The
aggregatepar value of all of the authorized shares of all classes of capital stock havingapr value
is $2,100,000.

SectÍon 2. Capital Stock

A. Common Stock

(1) Common Stock Subject to Terms of Preferred Stock. The Common
Stock shall be subject to the express terms of the Preferred Stock.

Robert A. Bourne
Edward Clark
Clifford R. Hinkle

a



(2) Dividend Rights. The holders of shares of Comrnon Stock shall be

entitled to receive such dividends as may be declared by the Board of Directors of the Corporation
out of funds legally available therefor.

(3) Rights Upon Liquidation. In the event of any voluntary or involuntary
liquidation, dissolution or winding up, or any distribution of the assets, of the Corporation, the

aggregate amount available for clistribution to holders of shares of Common Stock (including, for
purposes of this sentence, holders of shares of Excess Stock) shall be determined by applicable
law. Except as provided below, each holder of shares of the Common Stock shall be entitled to
receive that porlion of such aggregate amount, ratably with (i) each other holder of shares of
Common Stock and (ii) each holder of shares of Excess Stock, as the number of shares of the

,Common Stock held by such holder bears to the total number of shares of Common Stock and
Excess Stock. Anything herein to the contrary notwithstanding, in no event shall the amount
payable to a holder of shares with respect to Excess Stock hereunder exceed (i) the price per share

such holder paid for the Common Stock in the purported Transfer (as that term is defined in
paragraph A of Section 3 of this Article VI) that resulted in the Excess Stock or (ii) if the holder
did not give full value for such Excess Stock (as through a gift, devise or other event or
transaction), a price per share equal to the Market Price (as the term is defined in paragraph A of
Section 3 of this Article VI) for the shares of the Common Stock on the date of the purported
Transfer that resulted in such Excess Stock. Any amount available for distribution in excess of the

foregoing limitations shall be paid ratably to holders of Common Stock and other holders of
Excess Stock resulting from the exchange of Common Stock to the extent permitted by the

fore going limitations.

(4). Voting Rights. Except as may be provided in this Charter, and subject
to the express terms of any series of Preferred Stock, the holders of shares of the Common Stock
shall have the exclusive right to vote on all matters (as to which a conlmon stockholder shall be

entitled to vote) at all meetings of the stockholders of the Corporation, and shall be entitled to one
(1) vote for each share of the Common Stock entitled to vote at such meetings.

B. Preferred Stock

The Preferred Stock may be issued from time to time in one or more senes as

authorized by the Board of Directors. Prior to the issuance of shares of each such series, the Board
of Directors, by resolution, shall fix the number of shares to be included in each series, and the
terms, rights, restrictions and qualifications of the shares of each series. The authority of the

Board of Directors with respect to each series shall include, but not be limited to, determination of
the following:

(i) The designation of the series, which may be by distinguishing number, letter or
title;

(ii) The dividend rate on the shares of the series, if any, whether any dividends
shail be cumulative and, if so, from which date or dates, and the relative rights of
priority, if any, of payment of dividends on shares of the series;

-3-
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(iv) The terms and amounts of any sinking ñlnd for the purchase or redemption of
shares of the series;

(v) The rights of the shares of the series in the eveni of any voluntary or

involùntáry liquidation, diìsolution or winding uþ of the a-ffaifs of fhe Cörporátion,

and the relative rights of priority, if any, of payment of shares of ihe series;

(vi) Whether the shares of the series shall be convertible into shares of any other

olass or series, or any other secr-rrity, of the Corporation or any other corporation or
other entity, and, if so, the specification of such other class or series of such other

seeurity, the conversion price or prices or dates on which such shares shall be

convertible and all other terms and conditions upon which such conversion may be

made;

(vii) Restrictions on the issuance of shares of the same series or of any other class

or series;

(viii) The voting rights, if any, of the holders of shares of the series; and

(ix) Any other relative rights, preferences and iimitations on that series.

Subject to the express provisions ofany other series ofPreferred Stock then outstanding,

notwithstanding any other provision of this Charter, the Board of Directors may increase or

decrease (but not below the number of shares of such series then outstanding) the number of
shares, or alter the designation or classify or reclassiff any unissued shares ofa particular series of
Preferred Stock, by fixing or altering, in one or more respects, from time to time before issuing the

shares, the terms, rights, restrictions and qualifications of the shares of any such series of Preferred

Stock.

Section 3. Restrictions on Transfer; Acquisitions and
Redemption Shares

A. Defiúitions. For purposes of Seotions 3 and 4 of this Article VI, the following

terms shall have the following meanings:

"Beneficial Ownership" shall mean ownership of shares of
Capital stock by an individuai who would be treated as an owner of
such shares under Section 5a2@)(2) of the Code, either directly or

constructively through the application of Section 544, as modified

by Section 856(hX1XB). For purposes of this definition, the term

"individual" also shall include any organization, trust or other entity

that is treated as an individual for purposes of Section 5a2@)(2) of

-4



the Code. The terms "Beneficial Owner," "Beneficially Own,"
"Beneficially Owns" and "Beneficially Owned" shall have
correlative meanings.

"Beneficiary" shall mean a beneficiary of the Trust as

determined pursuant to paragraph A of Section 4 of this Article VI

"Board of Directors" shall mean the Board of Directors of the
Corporation.

"Bylaws" shall mean the Bylaws of the Corporation.

"Capital Stock" shall mean collectively the stock of the
Corporation that is either Comrnon Stock and Preferred Stock.

"Code" shall mean the lnternal Revenue Code of 1986, as

amended from time to time, or any successor statute thereto.
Reference to any provision of the Code shall mean such provision as

in effect from tirne to time, as the same may be amended, and any
successor thereto, as interpreted by any applicable regulations
thereto and judicial decisions as in effect from time to time.

"Constructive Ownership" shall mean ownership of shares of
Capital Stock by a Person who would be treated as an owner of such
shares, either acfually or constructively, through the application of
Section 3 18 of the Code, as modified by Section 856(dX5) thereof.
The terms "Constructive Owner," "Constructively Own,"
"Constructively Owns" and "Constructively Owned" shall have
correlative meanings.

"Market Price" on any day shall mean the average of the
Closing Prices for the ten (10) consecutive Trading Days
immediately preceding such day (or those days during such 1O-day

period for which Closing Prices are avallable). The "Closing Price"
on any day shall mean the last sale price, regular way, on such day or
if no such sale takes place on that day, the average of the closing bid
and asked prices, regular way, in either case as reported on the
principal consolidated transaction reporting system with respect to
securities listed or admitted to trading on the New York Stock
Exchange or the American Stock Exchange, or if the Capital Stock
is not so listed or admitted to trading, as reported in the principal
consolidated transaction reporting system with respect to securities
listed on the principal national securities exchange (including the
National Market System of the National Association of Securities
Dealers, Inc. Automated Quotation System) on which the Capital

-5



Stock is listed cr adrritted to trading or, if the Capital Stock is not so

listed or admitted to trading, the last quoted price, or if not quoted,
the of the high bid and low asked pnces in the over-the-
counter market, as reported by the National Association of Securities
Dealers,Inc. Automated Quotation System or, if such system is no
longer in use, the principal automated quotation system then in use

or, if the Capital Stock is not so quoted by any such system, the
âVerage of the elosing bid and asked prices as furnished by a
professional market maker selected by the Board of Directors
making a market in the Capital Stock or, if there is no such market
maker or such closing prices otherwise are not avaiiable, ihe fair
market value of the Capital Stock as of such day, as determined by
the Board of Directors in its discretion.

"Ownership Limit" shall mean 9.8 percent of the Value of the
outstanding Capital Stock.

"Ferson" shall mean an irrdividual, corporation, partnership,
estate, trust (including a trust qualified under Section 401(a) or
501(c)(17) of the Code), a portion of a trust permanently set aside
for or to be used exciusiveiy for the purposes described in Section
642þ) of the Code, association, private foundation within the

mea-rring of Section 509(a) of the Code, jòint stock company or other
entity, or a group as that term is used for purposes of Section
13(dX3) of the Securities Exchange Act of 1934, as amended; but
does not include an underwriter which participated in a public
offering of Capital Stock for a period of sixty (60) days fo[öwing
the purchase by such underwriter of Capital Stock therein, provided
that the foregoing exclusion shall apply in an underwriting only if
the ownership of such Capital Stock by such underwriter would not
cause the Corporation to fail to qualify as a REIT by reason of being
"closely held" within the meaning of Section 856(a) of the Code or
otherwise cause the Corporation to fail to qualify as a REIT.

"Purported Beneficial Transferee" shall mean, with respect to
any purported Transfer which results in Excess Stock, the purported
beneficial transferee for whom the Purported Record Transferee
would have acquired shares of Capital Stock if such Transfer had

been valid under paragraph B of this Section 3.

"Purpoúed Record Transferee" shall mean, with respect to
any purported Transfer which results in Excess Stock, the record
holder of the Capital Stock if such Transfer had been yalid under
paragraph B of this Section 3.

-6-



"RFIT" shall mean a real estate investment trust under
Sections 856 through 860 of the Code.

"Restriction Termination Date" shall rnean the first day on
which the Board of Directors and the stockholders of the
Corporation determine that it is no longer in the best interests of the
Corporation to attempt, or continue, to qualily as a REIT.

"Trading Day" shall mean a day on which the principal
national securities exchange on which the Capital Stock is listed or
admitted to trading is open for the transaction of business or, if the
Capital Stock is not listed or admitted to trading, shall mean any day

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

"Transfer" shall mean any sale, transfer, gift, hypothecation,
assignment, devise or other disposition of Capital Stock (including
(i) the granting of any option (including any option to acquire any
option or any series of such options) or entering into any agreement

for the sale, transfer or other disposition of Capital Stock or (ii) the
sale, transfer, assignment or other disposition of any securities or
rights convertible into or exchangeable for Capital Stock), whether

.voluntary or involuntary, of record, constructively or beneficially,
and whether by operation of law or otherwise. The terms

"Transfers" and "Transferred" shall have correlative meanings.

"Trust" shall mean the trust created pursuant to paragraph A
of Section 4 of this Article VI.

"Trustee" shall mean the Corporation as trustee for the Trust,
and any successor trustee appointed by the Corporation.

"Value" shall mean, as of any given date, the Market Price
per share of each class of Capital Stock then outstanding, multiplied
by the number of shares of such class then outstanding.

B. Ownership and Transfer Limitation

(1) Notwithstanding any other provision of this Charter, except as

provided inparagraph I of this Section 3 and Section 5 of this Article VI, prior to the Restriction
Termination Date, no Person shall Beneficially or Constructively Own shares of Capital Stock in
excess of the Ownership Limit.
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(Z) Notwithstan<iing any other provision of this Cirariet', excepi as

nro.-,ideri in narasranh i of ihis Section 3 anri Sectiorr 5 of tiiis Article VI. priorto tlie Restriction

- Terrfiination Ðate,-any Trans{er, change in the capital structure of the Corporation, or other

purported change in Beneficial or Constructive Ownership of Capital Stock that, if effective,
,¡¿ould result in any person Beneficially or Constructively Ovrning Capital Stock in excess of the

Ownership Limit shall be void ab initio as to the Transfer, change in the capitai structure of the

_ Corporatio¡, or other purporlgd -cþange 
in Beneficial or Constructive Ownership vrith respect to

that number of rnuiár oi -apitat StoCt whicn wòut¿ otherwise be Beneficlally or Constructivély

Owned by Such person in excess of the Ownership Limit, and neither the Purported Benehcial

Transferee nor the purported Record Transferee shall acquire any rights in that number of shares of

Capital Stock.

(3) Notwithstanding any other provision of this charter, except as

nrnwi¿e¿ i,.' Section 5 of this Article VI, pnor to the Restriction Termination Date, any Transfer,
lJ^v vrvvu ¡¡¡

ãh*g" in the capital structure of the Corporation, or other purporled change in ownership of
Capiial Stock that, if effective, wouid result in the Capital Stock being owned by fewer than i00
peisons (determined without reference to any rules of attribution) shall be void ab initio as to the

Transfer, change in the capital structure of the Corporation, or other purported change in

ownership with respect to that number of shares which otherwise would be owned by the

transferee, and the intended transferee or subsequent owner (including a Beneficial Owner) shall

acquire no rights in that number of shares of Capital Stock.

(4) Not'withstanding any other provisions of this Charter except Seciion 5

of this Article VI, prior to the Restriction Termination Date, any Transfer, change in the capital

structure of the Corporation, or other purported change in Beneficial Ownership of shares of
Capital Stock that, if effective, would cause the Corporation to fail to qualify as a REIT by reason

of ùeing "closely held" within the meaning of Section 856(h) of the Code or otherwise, directly or

indirectly, would cause the Corporation to fail to quali$r as a REIT shall be void ab initio as to the

Transfer, change in the capital structure of the Corporation, or other purported change in

Beneficial Ownership with respect to that number of shares of Capital Stock which would cause

the Corporation to be "closely held" within the meaning of Section 856(h) of the Code or

otherwise, directly or indirectly, would cause the Corporation to fail to qualiff as a REIT, and the

intended transferee or subsequent Beneficial Owner shall acquire no rights in that number of
shares of Capital Stock.

C. Exchange for Excess Stock.

(1) If, notwithstanding the other provisions contained in this Article VI, at

any time prior to the Restriction Termination Date, there is a purported Transfer, change in the

"upitut 
structure of the Corporation or other purported change in the Beneficial or Constructive

Ownership of Capital Stock such that any person would either Beneficially or Constructively Own

Capital Sûock in excess of the Ownership Limit, then, except as otherwise provided in paragraph I
of lnis Section 3, such shares of Capital Stock (rounded up to the next whole number of shares) in

excess of the Ownership Limit automatically shall be exchanged for an equal number of shares of
Excess Stock having terms, rights, restrictions and qualifications identical thereto, except to the
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extent that this Article VI requires different terms. Such exchange shall be effective as of the close

of business on the business day next preceding the date of the purported Transfer, change in capital
structure or other change in purported Beneficial or Constructive Ownership of Capital Stock.

(2) If, nofwithstanding the other provisions contained in this Article VI,
prior to the Restriction Termination Date, there is a pt-rrported Transfer, change in the capital
stmcture of the Corporation or other purporled change in Beneficial Ownership of Capital Stock
which, if effective, would cause the Corporation to fail to qualify as a REIT by reason of being

"closely held" within the meaning of Section 856(h) of the Code, or otherwise, directly or
indirectly would cause the Corporation to fail to qualify as a REIT, then the shares of Capital
Stock (rounded up to the next whole number of shares), being Transferred or which are otherwise
affected by the change in capital structure or other purported change in Beneficial Ownership and

which, in any case, would cause the Corporation to be "closely held" within the meaning of such

Section 856(h) or otherwise would cause the Corporation to fail to qualify as a REIT automatically
shall be exchanged for an equal number of shares of Excess Stock having terms, rights, restrictions
and qualifications identical thereto, except to the extent that this Article VI requires different
terms. Such exchange shall be effective as of the close of business on the business day next
preceding the date of the purported Transfer, change in capital structure or other purported change

in Beneficial Ownership.

D. Remedies For Breach. If the Board of Directors or its designee shall at any

time determine in good faith that a Transfer or change in the capital structure of the Corporation
has taken place in violation of paragraph B of this Section 3 or that a Person intends to acquire or
has attempted to acquire Beneficial or Constructive Ownership of any shares of Capital Stock in
violation of paragraph B of this Section 3, the Board of Directors or its designee shall take such

actions as it deems advisable to refuse to give effect to or to prevent such Transfer, change in
capital structure of the Corporation or other attempt to acquire Beneficial or Constructive
Ownership of any shares of Capital Stock, including, but not limited to, refusing to give effect

thereto on the books of the Corporation or instituting injunctive proceedings with respect thereto;
provided, however, that any Transfer, change in the capital structure of the Corporation, attempted

Transfer or other attempt to acquire Beneficial or Constructive Ownership of any shares of Capital

Stock in violation of subparagraphs (2), (3) and (4) of paragraph B of this Section 3 (as applicable)

shall be void ab initio and where applicable automatically shall result in the exchange described in
paragraph C of this Section 3, irrespective of any action (or inaction) by the Board of Directors or
its designee.

E. Notice of Restricted Transfer. Any Person who acquires or attempts to

acquire Beneficial or Constructive Ownership of shares of Capital Stock in violation of paragraph

B of this Section 3 and any Person who Beneficially or Constructively owns Excess Stock

pursuant to paragraph C of this Section 3 shall immediately give written notice to the Corporation,

or, in the event of a proposed or attempted Transfer or purported change in Beneficial Ownership,

shall give at least fifteen (15) days prior written notice to the Corporation, of such event and shall

promptly provide to the Corporation such other information as the Corporation may request in
order to determine the effect, if any, of such Transfer, attempted Transfer or purported change in
Beneficial Ownership on the Corporation's status as a REIT.
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(1) Every Benef,rcial or Constructive Owner of more than 5.0 percent, or

sueh lower percentages as required pursuant to regulations under the Code or as may be requested

by the Board of Directors, of the Value of the outstanding Capital stock of the Corporation shall

annually, no later than January 3l of each caiendar year, give written notice to the Corporation

stating (i) the nâme ànd address of such Benèficial or Constructive Owner; (ii) the number of
shares of Capital Stock Beneficially or Constructively Owned and (iii) a description of how such

shares are held. Each such Beneficial or Constructive Owner promptly shall provide to the

Corporation such additional information as the Corporation, in its sole discretion, may request in

order to determine the effect, if any, of suolr Beneficial or Constructive Ownership on the

Corporation's status as a REIT and to ensure compliance with the Ownership Límit.

(2) Each person who is a Beneficial or Constructive Owner of Capital

Stock and each Person (including the stockholder of record) who is holding Capital Stock for a

Beneficial or Constructive Owner promptly shall provide to the Corporation such information as

the Corporation, in its sole discretion, may request in order to determine the Corporation's status as

a REIT, to comply with the requirements of any taxing authority or other govemmental agency, to

determine any such compliance or to ensure compliance with the Ownership Limit.

G. Remedies Not Limited. Noting contained in this A¡ticle VI except Section

5 hereof shall limit scope or application of the provisions oithis Section 3, the ability of ilie

Corporation to implement or enforce compliance with the terms thereof or the authority of the

Board of Directors to take any such other action or actions as it may deem necessary 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, including, without

limitation, refusal to give effect to a transaction on the books of the Corporation.

H. Ambiguity. In the case of an ambiguity in the application of any of the

provisions of this Section 3, includin g arry definition contained in paragraph A hereof, the Board

of Directors shall have the power and authority, in its sole discretion, to determine the application

of the provisions of this Section 3 with respect to any situation based on the facts known to it.

I. Exception. The Board of Directors, upon receipt of a ruling from the

Intemal Revenue Service, an opinion of counsel, or other evidence satisfactory to the Board of
Directors, in its sole discretion, in each case to the effect that the restrictions contained in

subparagraph 3 and subparagraph 4 of paragraph B of this Section 3 will not be violated, may

r,vaive, in whole or in part, the application of the Ownership Limit with respect to any Person. In

connection with any exemption, the Board of Directors may require such representations and

undertakings from such Person and may impose such other conditions as the Board deems

necessary, in its sole discretion, to determine the effect, if any, of the proposed Transfer on the

Corporation's status as a REIT.

Limitations on Modifications.J.
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(1) The Ownership Limit may not be increased (nor may any additional
ownership limitations be created) if, after giving effect to such increase or creation, the

Corporation wouid be "closely held" within the meaning of Section 8560Ð of the Code (assuming

ownership of shares of Capital Stock by all Persons equal to the greater of the Beneficial
Ownership of Capital Stock by such Person or the Ownership Limit).

(2) Prior to any modification of the Ownership Limit, the Board of
Directors may require such opinions of counsel, affidavits, underlakings or agreements as it may

deem necessary, advisable or prudent in order to determine or ensure the Corporation's status a

REIT.

K. Legend. Each certificate for shares of Capital Stock shall bear substantially

the following legend:

"The securities represented by this certificate are subject to
restrictions on transfer for the purpose of maintenance of the

Corporation's status as a real estate investment trust under the

Internal Revenue Code of 1986, as amended (the "Code"). Except as

otherwise provided pursuant to the Charter of the Corporation, no

Person may (i) Beneficially or Constructively Own shares of Capital
Stock in excess of 9.8 percent of the Value of the outstanding shares

of Capital Stock of the Corporation; or (ii) Beneñcially Own Capital
Stock which would result in the Corporation being "closely held"
under Section 856(h) of the Code or otherwise would cause the

Corporation to fail to qualify as a REIT. Any Person who attempts

or proposes to Beneficially or Constructively Own shares of Capital
Stock in excess of the above limitations must notiff the Corporation
in writing at least fifteen (15) days prior to the proposed or
attempted transfer. If the transfer restrictions referred to herein are

violated, the shares of Capital Stock represented hereby
automatically will be exchanged for shares of Excess Stock and will
be held in trust by the Corporation, all as provided in the Charter of
the Corporation. All capitalized terms in this legend have the

meanings identified in the Corporation's Charter, as the same may be

amended or restated from time to time, a copy of which, including
the restrictions on transfer, will be sent without charge to each

stockholder who so requests."
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Section 4. Excess Stock.

A. Ownership In Trust . Upon any puþorted Tiansfei, Òhalge in the câpital

structure of the Corporation or other purported change in Beneficial Ownership that results in

Excess Stock pursuant to paragraph C of Section 3 of this A¡ticle VI, such Excess Stock shall be

deemed to have been transferred to the Corporation as Trustee of a Trust for the benefit of such

Beneficiary or tsene{iciaries to whom an interest in such Excess Stock may later be transferred

pursuant to paragraph E of this Section 4. Shares of Excess Stock so held in trust shall be issued

ãnd outstanãhg stoct of the Corporation. The Purported Record Transferee shall have no rights in

^, r --- ---¿ ¿t-^ --i-L¿ ¿^ l^^:-.^^+^ ^ l-^--Ê--oo ^Êorr^k Fwnpcc (fnnl¿ llnnn fhe fefms
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specified in paragraph E of this Section 4. The Purported Beneficial Transferee shall have no

rights in such Excess Stock except as provided in paragraph C of this Section 4.

B. Dividend Rights. Excess Stock shall not be entitied to any riividends' Any

dividend or distribution paid prior to the discovery by the Corporation that the shares of Capital

Stock have been exchanged for Excess Stock shall be repaid to the Corporation upon demand, and

any dividend or distribution declared but unpaid at the time of sr¡ch discovery shall be rescinded as

void ab initio with respect to such shares of Excess Stock'

C. Rights UPon Liquidation'

(1) Except as pro'rided below, in the event of any voluntary or

involuntary liquidation, áissolution or winding up, or any other distribution of the assets, of the

Corporation, eãch holder of shares of Excess Stock resulting from the exchange of Preferred Stock

of ;y specified series shall be entitled to receive, ratably with each other holder of shares of

Excess Stock resulting from the exchange of shares of Preferred Stock of such series and each

holder of shares of prãferred Stock of such series, such accrued and unpaid dividends, liquidation

preferences and other preferential payments, if any, as are due to holders of shares of Preferred
-Stock 

of such series. ftr tfrr event that holders of shares of any series of Preferred stock are entitled

to participate in the Corporation's distribution of its residual assets, each holder of shares of Excess

Ståck resulting from thá exchange of Preferred Stock of any such series shall be entitled to

participate ,ratablywith (i) each other holder of shares of Excess stock resulting from the exchange

ãf ,h*", of preferred Stock of all series entitled to so participate; (ii) each holder of shares of
preferred Stock of all series entitled to so participate; and (iii) each holder of shares of Common

Stock and Excess Stock resulting from the exchange of shares of Common Stock (to the extent

permitted by paragraph C of Section 3 of Article VI hereof), that portion of the aggregate assets

available for distribution (determined in accordance with applicable law) as the number of shares

of such Excess Stock held by such holder bears to the total number of (i) outstanding shares of

Excess Stock resulting frornthe exchange of Preferred Stock of all series entitled to so participate;

(ii) outstanding shares of Preferred Stock of all series entitled to so participate; and (iii)

outstanding shares of Common Stock and shares of Excess Stock resulting from the exchange of

shares of Common Stock. The Corporation, as holder of the Excess Stock in trust, or, if the

Corporation shall have been dissolved, any trustee appointed by the Corporation prior to its

dissolution, shail distribute rctably to the Beneficiaries of the Trust, when determined, any such

assets received in respect of the Excess Stock in any liquidation, dissolution or winding up, or any
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distribution of the assets, of the Corporation. Anything to the contrary herein nofwithstanding, in
no event shall the amount payable to a holder with respect to shares of Excess Stock resulting from
the exchange of shares of Preferred Stock exceed (i) the price per share such holder paid for the
Preferred Stock in the purported Transfer that resulted in the Excess Stock or (ii) if the holder did
not give full value for such Excess Stock (as through a gift, devise or other event or transaction), a
price per share equal to the Market Price for the shares of Preferred Stock on the date of the
purported Transfer that resulted in such Excess Stock. Any amount available for distribution in
excess of the foregoing limitations shall be paid ratably to the holders of shares of Prefemed Stock
and other holders of Excess Stock resulting from the exchange of Preferred Stock to the extent
permitted by the foregoing limitations.

(2) Except as provided below, in the event of any voluntary of
involuntary liquidation, dissolution or winding up, or any other distribution of the assets, of the
Corporation, each holder of shares of Excess Stock resulting from the exchange of Common Stock
shall be entitled to receive, ratably with (i) each other holder of shares of such Excess Stock and
(ii) each holder of Common Stock, that portion of the aggregate assets available for distribution to
holders of shares of Common Stock (including holders of Excess Stock resulting from the
exchange of Common Stock pursuant to paragraph C of Section 3 of Article VI hereof),
determined in accordance with applicable law, as the number of shares of such Excess Stock held
by such holder bears to the total number of shares of outstanding Common Stock and outstanding
Excess Stock resulting from the exchange of Common Stock then outstanding. The Corporation,
as holder of the Excess Stock in trust, or, if the Corporation shall have been dissolved, any trustee
appointed by the Corporation prior to its dissolution, shall distribute ratably to the Beneficiaries of
the Trust, when determined, any such assets received in respect of the Excess Stock in any
liquidation, dissolution or winding up, or any distribution of the assets, of the Corporation.
Anything herein to the contrary notwithstanding, in no event shall the amount payable to a holder
with respect to shares of Excess Stock exceed (i) the price per share such holder paid for the
Common Stock in the purported Transferthat resulted in the Excess Stock or (ii) if the holder did
not give full value for such Excess Stock (as through a gift, devise or other event or transaction), a
price per share equal to the Market Price for the shares of Common Stock on the date of the.
purported Transfer that resulted in such Excess Stock. Any amount available for distribution in
excess of the foregoing limitations shall be paid ratably to the holders of shares of Common Stock
and other holders of Excess Stock resulting from the exchange of Common Stock to the extent
permitted by the foregoing limitations.

D. Voting Rights. The holders of shares of Excess Stock shall not be entitled
to vote on any matters (except as required by MGCL).

E. Restrictions on Transfer; Designation of Beneficiary

(1) Excess Stock shall not be transferable. The Purported Record
Transferee may ffeely designate a Beneficiary of its interest in the Trust (representing the number
of shares of Excess Stock held by the Trust attributable to a purported Transfer that resulted in the
Excess Stock, if (i) the shares of Excess Stock held in the Trust would not be Excess Stock in the
hands of such Beneficiary and (ii) the Purported Beneficial Transferee does not receive a price for
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ciesignating sucÏr Beneficiary iliat r'efìecis a piìce per share for sucli Excess Stock that exceeds (x)

tire price per share such Purported Beireficial Transferee paiC fcr the Capital Stock in the purported

Transfer that resulted in the Excess Stock or (y) if the P,urported Beneflrcial Trans&roe did no( give

value for such shares of Excess Stock (as through a gift, device or other event or transaction), a

price per share equal to the Market Price for the shares of Capital Stock on the date of the

purporled Transfer that resulted in the Excess Stock . Upon such transfer of an interest in the

Trust, the coresponding shares of Excess Stock in the Trust automaticaily shall be exchanged for

an equal nurnber of shares of Capital Stock and sùch shares of Caþital Stock shall be transferred of
record to the Beneficiary of the interest in the Tmst designated by the Purported Record

Transferee, as described above, if such Capital Stock would not be Excess Stock in the hands of
such Benefi ciary. Prior to any transfer of any interest in the Trust, the Purported Record

Transferee must give a.dva,nce notice to the Coqooration of the intended transfer and the

Corporation must have waived in writing its purchase rights under paragraph F of this Section 4.

(2) Notwithstanding the foregoing, if a Purported Beneficial Transferee

receives a price for designating a Beneficiary of an interest in the Trust that exceeds the amounts

allowable under subparagraph (1) of this paragraph E, such Purported Beneficial Transferee shall

pay, or caìtse the Beneficiary of the interest in the Trust to pay, such excess to the Corporation.

(3) If any of the transfer restrictions set forth in this paragtaph E, or any

application thereof, is determined to be void, invalid or unenforceable by any court having
jurisdiction over the issue, the Purported Record Transferee may be deemed, at the option of the

Corporation, to have acted as the agent of the Corporation in acquiring ihe Excess Stclck as to

which such restrictions would, by their terms, apply, and to hold such Excess Stock on behalf of
the Corporation.

F. Purchase Right in Excess Stock. Shares of Excess Stock shall be deemed

to have been offered for sale to the Corporation, or its designee, at a price per share equal to the

lesser of (i) the price per share in the transaction that created such Excess Stock (or, in the case of
devise or gift, the Market Price at the time of such devise or gift) and (ii) the Market Price of the

Capital Stock exchanged for such Excess Stock on the date the Corporation, or its designee,

accepts such offer. The Corporation shall have the right to accept such offer for a period of ninety
(90) days afier the later of (i) the date of the purported Transfer, change in capital structure of the

Corporation or purported change in Beneficial Ownership which resulted in such Excess Stock and

(ii) the date on which the Board of Directors determines in good faith that a Transfer, change in
capital structure of the Corporation or purported change in Beneficial Ownership resulting in
Excess Stock has occurred, if the Corporation does not receive a notice pursuant to parugtaph E of
Section 3 of this Article VI, but in no event later than a permitted Transfer pursuant to and in
compliance with the terms of paragraph E of this Section 4.

G. Remedies Not Limited. Nothing contained in this Article Vi except

Section 5 hereof shali limit scope or application of the provisions of this Section 4, the ability of
the Corporation to implement or enforce compliance with the terms thereof or the authority of the

Board of Directors to take any such other action or actions as it may deem necessary or advisable

to protect the Corporation and the interests of its stockholders by preservation of the Corporation's
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status as a REIT and to ensure compliance with the Ownership Limit, including, without
limitation, refusal to give effect to a transaction on the books of the Corporation.

Section 5. Settlements.

Nothing in Sections 3 and 4 of this Article VI shall preclude the settlement of any
transaction with respect to the Capital Stock entered into through the facilities of the New York
Stock Exchange or other national securities exchange on which the Capital Stock is listed.

Section 6. Severability

If any provision of this Article VI or any application of any such provision is determined
to be void, invalid or unenforceable by any court having jurisdiction over the issue, the validity
and enforceability of the remainder of this Article VI shall not be affected and other applications of
such provision shall be affected only to the extent necessary to comply with the determination of
such court

ARTICLE VII
MATTERS RELATING TO THE POWERS OF THE CORPORATION AND ITS

DIRECTORS AND STOCKHOLDERS

The following provisions are hereby adopted for the purpose of defining, limiting and
regulating the powers of the Corporation and of the directors and stockholders thereof:

Section 1. Matters relating to the Board of Directors.

A. Authority as to Bylaws. Except as otherwise provided herein, in
furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
eipressly authorized to make, alter, amend or repeal the Bylaws of the Corporation and the
Corporation may, in its Bylaws, confer powers on the Board of Directors in addition to these
contained herein or conferred by applicable law.

B. Authority as to Stock Issuances. The Board of Directors of the
Corporation may authonze the issuance from time to time of shares of its stock of any class,
whether now or hereafïer authorized, or securities convertible into shares now or hereafter
authorized, for such consideration as the Board of Directors may deem advisable, subject to such
restrictions or limitations, if any, as may be set forth in the Charter or the Bylaws of the
Corporation or in the general laws of the State of Maryland.

C. Manner of Election. Unless and except to the extent that the Bylaws of
the Corporation shall so require, the election of directors of the Corporation need not be by written
bal1ot.

- 15 -



D. R.criiovai of Ðii'ectoi's. Any director mal bc rcmoved frcm office at any

time, w'ith or without cause. b;v thc affirmative vote of the holders of a majority of the then

outstanding Capital Stock entitled to vote generally in the election of directors.

E. Permissible Criteria for Consideration of Best Interests. In
determining what is in the best interest of the Corporation, a director of the Corporation shall

consider the interests of the stockholders of the Corporation and, in his or her discretion, may

consider the interests of the Corporation's employees, suppliers, creditors and tenants and the long-

term as well as short-term interests of the Corporation and its stockholders, including the

possibility that these interests may be best served by the continued independence of the

Corporation.

F. Ðeterminations by Board. The determination as to any of the following
matters, made in good faith by or pursuant to the direction of the Board of Directors consistent

with the Charter of the Corporation and in the absence of actual receipt of an improper benefit in

money, properfy or services or active and deliberate dishonesty established by a court, shall be

final and conclusive and shall be binding upon the Corporation and every holder of shares of its
stock: (i) the amount of the net income of the Corporation for any period and the amount of assets

at arry time legally available for the payment of dividends, redemption of its stock or the payment

of other distributions on its stock; (ii) the amount of paid-in surplus, net assets, other surplus,

annual or other net profit, net assets in excess of eapital, undivided profits or excess of profits over

losses on sales of 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 obiigaiion or
liability for which such reserves shall have been created shall have been paid or discharged); (iii)
the fair value, or any sale, bid or asked priced to be applied in determining the fair value, of any

asset owned or held by the Corporation; and (iv) any matters relating to the acquisition, holding
and disposition of any assets by the Corporation.

G. Reserved Powers of Board. The enumeration and definition of
particular powers of the Board of Directors included in this Article Vtr shall in no way be limited
or restricted by reference to or inference from the terms of any other clause of this or any other
provision of the Charter of the Corporation, or construed or deemed by inference or otherwise in
any manner to exclude or limit the powers conferred upon the Board of Directors under the laws of
the State of Maryland as now or hereafter in force.

H. Alteration of Äuthority Granted to the Board of Directors. The

affirmative vote of that proportion of the then-outstanding Capital Stock necessary to approve an

amendment to this Charter pursuant to the MGCL and Article XI hereof shall be required to

amend, repeal or adopt any provision inconsistent with Section I of this Article Vtr or with
Section 3.12 of theBylaws of the Corporation (including defined terms therein).

I. REIT Qualification. The Board of Directors shall use its best efforts to

cause the Corporation and its stockholders to qualify for U.S. federal income tax treatment in

accordance with the provisions of the Code applicable to REITs. In furtherance of the foregoing,

the Board of Directors shall use its best efforts to take such actions as are necessary, and may take
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such actions as it deems desirable (in its sole judgment and discretion) to preserve the status of the
Corporation as a REIT (as that term is defined in paragraph A of Section 3 of Article VI hereof);
provided, however, that in the event that the Board of Directors determines, in its sole judgment
and discretion, that it is no longer in the best interests of the Corporation to qualify as a REIT, the
Board of Directors shall take such actions as are required by the Codé (as that term is defined in
paragraph A of Section 3 of Article VI hereof), the MGCL and other applicable lar^¿, to cause the
matter of termination of qualification as a REiT to be submitted to a vote of the stockholders of the
Corporation pursuant to paragraph A of Section 2 of this Article VIi.

Section 2. Matters Relating to the Stockholders.

A. Termination of REIT Status. Notwithstanding anything contained in
this Charter to the contrary, the affinnative vote of the holders of a majority of the then-
outstanding Capital Stock entitled to vote generally in the election of directors and the approval of
the Board of Directors shall be required to terminate voluntarily the Corporation's status as a REIT
(as that term is defined in paragraph A of Section 3 of Article VI).

B. No Cumulative Rights. Stockholders of the Corporation shall not have
cumulative voting rights in the election of directors.

C. No Preemptive Rights. No holders of stock of the Corporation, of
whatever class, shall have any preferential right of subscription to any shares of stock of any class
or to any securities convertible into shares of stock of any class of the Corporation, nor any right of
subscription to any thereof.

ARTICLE VIII
DIRECTORS' LIABILITY

To the maximum extent that Maryland law in effect from time to time permits limitation of
the liability of directors and officers, no director or offrcer of the Corporation shall be liable to the
Corporation or its stockholders for money damages. Neither the amendment nor repeal of this
Article VIII, nor the adoption or amendment of any provision of the Charter or Bylaws of the
Corporation inconsistent with this Article VItr, shall apply to or affect in any respect the
applicability of the preceding sentence with respect to any act or failure to act which occurred prior
to such amendment,repeal or adoption.

ARTICLE IX
INDF'MNIF'ICATION

Each person who is or was or who agrees to become a director or officer of the
Corporation, or each person who, while a director of the Corporation, is or was serving or who
agrees to serve, at the request of the Corporation, as a director, ofÍicer, partner,joint venture,
employee or trustee of another corporation, partnership, joint venture, trust, employee benefit plan
or other enterprise (including the heirs, executor, administrators or estate of such person), shall be
indemnified by the Corporation, and shall be entitled to have paid on his behalf or be reimbursed
for reasonable expenses in advance of final disposition of a proceeding, in accordance with the
Bylaws of the Corporation, to the full extent permitted from time to time by the Maryland General

-17-



Corporai.ion Law as ihe samc exisis or'inay iiereafter be amended (but, in thc case of any such

amendrrrerrt, only io the extent that such amendment permits the Corporation to prorride broader

indemni.fieation rights than said law permitted the Corporation to provide prior to suçh

amendment) or any other applicable laws presently or hereafter in effect. The Corporation shall

have the power, r,vith the approval of the Board of Directors, to provide such indemnification and

advancement of expenses to any employee or agent of the Corporation, in accordance with the

Rylaws of the Corporation. Without limiting the generality or the effect of the foregoiug, the

Corporation may enter into one or more agreements with any person which provide for
indemnification greater or different than that provided in this Article IX. Any amendment or
repeal of this Article IX shall not adversely affect any right or protection existing hereunder

immediately prior to such amendment or repeal.

ARTICLE X
APPLICATION OF CERTAIN PROVISIONS OF LA\ry

Section 1. Business Combinations.

Notwithstanding any other provision of this Charter or any contrary provision of law, Title
3, subtitle 6 of the Corporations and Associations Article of the Annotated Code of Maryland, as

amended from time to time, or any successor statute thereto, shall not apply to any "business

combination" (as defined in Section 3.601(d) of the Corporations and Associations Article of the

Annotated Code of Maryland, as arnended from time to time, or any successor statute thereto)

involving the Corporation.

Section 2. Control Share Transactions.

Notwithstanding any other provision of this Charter or any contraryprovision of law, Title
3, subtitle 7 of the Corporations and Associations Article of the Annotated Code of Maryland, as

amended from time to time, or any suÇcessor statute thereto shall not apply to any acquisition of
shares of stock of the Corporation.

ARTICLE XI
AMENDMENT

The Corporation reserves the right at any time and from time to time to amend, alter,

change or repeal any provision contained in its Charter and any other provisions authorizedby the

laws of the State of Maryland at the time in force maybe added or inserted in the manner now or

hereafter prescribed herein or by applicable law, and all rights, preferences and privileges of
whatsoever nature conferred upon stockholder, directors or any other persons whomsoever by and

pursuant to this Charter in its present form or as hereafter amended are granted subject to the rights

reserved in this Article XI; providsd, however, that any amendment or repeal of Articles VIII, IX
or this Article XI of this Charter shall not adversely affect any right or protection existing
hereunder immediately prior to such amendment or repeal.
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IN WITNESS WHEREOF, these First Amended and Restated Articles of lncorporation
are hereby executed by Gary M. Ralston, the President of the Corporation, who hereby
acknowledges that the First Amended and Restated Articles of lncorporation are the act of the
Corporation, and who does hereby state under the penalties of perjury that the matters and facts set
forth herein with respect to authorization and approval of such Articles are true in all material
respects to the best of his krnor.vledge, information and belief.

Dated: August 10, 1998

By: /s/ Garv M.
Gary M. Ralston, President

ATTEST

By: /s/ Kevin B. Habicht
Kevin B. Habicht, Secretary

273012-03/DOCSDCI
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