UNITED DOMINION REALTY TRUST, INC.

B M e e TR LT

ARTICLES OF RESTATEMENT

United Dominion Realty Trust, Inc., a Maryland corporation (the “Corporation”), hereby
certifies to the State Department of Assessments and Taxation of Maryland (the "SDAT") that:

FIRST: In accordance with :J_Section 2-608 of the General Corporation Law of the State of
Maryland, the Corporation desires to restate its charter as currently in effect (this “Charter”).

SECOND: The text of the Charter is hereby restated in its entirety as follows:

ARTICLE
g INCORPORATOR

The undersigned, Warren L. Troupe, whose address is ¢/o Morrison & Foerster LLP,
5200 Republic Plaza, 370 17th Street, Denver, Colorado 80202, being at least 18 years of age,
does hereby form a Corporation under the general laws of the State of Maryland.

ARTICLE II
NAME

The name of the Cdrporationfs United Dominion Realty Trust, Inc. (the "Corporation").

ARTICLE III
PURPOSES

The purposes for which the Corporation is formed are to engage in any lawful act or
activity (including, without limitation or obligation, engaging in business as a real estate
investment trust under the Internal Revenue Code of 1986, as amended, or any successor statute
(the "Code™)) for which corporations may be organized under the general laws of the State of

Maryland as now or hereafter in force. For purposes of these Articles of Incorporation (this
“Charter”), "REIT" means a real estate investment trust under Section 856 of the Code.

ARTICLE IV
PRINCIPAL OFFICE IN STATE AND RESIDENT AGENT

The address of the principal office of the Corporation in the State of Maryland is 300 E.
Lombard Street, Baltimore, Maryland 21202. The name and address of the resident agent of the
Corporation in the State of Maryland is The Corporation Trust Incorporated, a Maryland
Corporation, 300 E. Lombard Street, Baltimore, Maryland 21202. The Corporation may have

such other offices and places of business within or outside the State of Maryland as the
Corporation may from time to time determine.



| ARTICLEV
| STOCK

Section 5.1  Authorized Shares. The Corporation shall have authority to issue
250,000,000 shares of Common Stock having a par value of $0.01 per share ("Common Stock"),
50,000,000 shares of preferred stock without par value ("Preferred Stock™) and 300,000,000
shares of Excess Stock having a par yalue of $0.01 per share. The aggregate par value of all
authorized shares of stock having par value is $5,500,000. If shares of one class of stock are
classified or reclassified into shares of another class of stock pursuant to Section 5.2(b) or
Section 5.3, the number of authorizeél shares of the former class shall be automatically 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, as the case may be, so that the aggregate number
of shares of all classes that the Corpdration has authority to issue shall not be more than the total
number of shares set forth in the first sentence of this Article V. To the extent permitted by
Maryland law, the Board of Directors ("Board"), with the approval of a majority of the entire
Board and without any action by the stockholders, may amend this Charter from time to time to
(a) increase or decrease the aggregate number of shares of stock of the Corporation, (b) increase
or decrease the number of shares of any class or series that the Corporation has authority to issue
or (c) classify or reclassify any unissued shares by setting or changing the preferences,
conversion or other rights, voting powers, restrictions, limitations as to dividends, qualifications
or terms and conditions of redemptioi‘u of such shares. : i

. o
Section5.2 Common Stoc][i(.

(@  Common Stock Subject to Terms of Preferred Stock. The Common Stock
shall be subject to the express terms of any series of Preferred Stock.

(b)  Description. Each share of Common Stock shall entitle the holder thereof
to one (1) vote per share on all mattets upon which stockholders are entitled to vote. Shares of a
particular class of Common Stock shall have equal dividend, distribution, liquidation and other.
rights, and shall have no preference, cumulative, preemptive, conversion or exchange rights
except as otherwise set forth herein. The Board may classify or reclassify any unissued Common
Stock-from time to time in one or more classes or series of stock.

(c) Dividend or Distribution Rights. The Board from time to time may
authorize and the Corporation may pa;iy to stockholders such dividends or other distributions in
cash-or other property as the Board in its discretion may determine. The Board shall endeavor to
authorize, and the Corporation may pay, such dividends and distributions as are necessary for the
Corporation to qualify as a REIT under the Code; provided, however, stockholders shall have no
right to any dividend or distribution unless and until authorized by the Board and declared by the
Corporation. The exercise of the powers and rights of the Board pursuant to this Section 5.2 is
subject to the provisions of any class or series of shares at the time outstanding. The receipt by
any person in whose name any shares are registered on the records of the Corporation or by his
or her duly authorized agent shall be a sufficient discharge for all dividends or distributions
payable or deliverable in respect of such shares and from all liability to see to the application
thereof. ’



(d)  Rights Upon Liguidation. In the event of any voluntary or involuntary
liquidation, dissolution or winding up, or any distribution of the assets of the Corporation, the
aggregate assets available for distribution to holders of the Common Stock shall be determined in
accordance with applicable law and the terms of this Charter. Each holder of Common Stock
shall be entitled to receive, ratably with each other holder of Common Stock, that portion of such
aggregate assets available for distribution as the number of outstanding shares of Common Stock
held by such holder bears to the total number of shares of Common Stock then outstanding.

(e)  Voting Rightd. Except as may be provided otherwise in this Charter, and
subject to the express terms of any series of Preferred Stock, the holders of the Common Stock
shall have the exclusive right to vote on all matters (as to which a holder of Common Stock is
entitled to vote pursuant to applicable law) at all meetings of the stockholders of the Corporation.

Section 5.3 Preferred Stock. The Board is hereby expressly granted the authority to
authorize from time to time the issugnce of one or more series of Preferred Stock. Prior to the
issuance of each such class or seriesithe Board, by resolution, shall fix the number of shares to
be included in each series, and the désignation, preferences, terms, rights, restrictions,
limitations, qualifications and terms and conditions of redemption of the shares of each class or

series, if any. The authority of the Board with respect to each series shall include, but not be
limited to, determination of -the following:

(aﬁ The designation of the series, which may be by distinguishing number,
letter or title. ‘ '

(b) . The dividend rate on the shares of the series, if any, whether any dividends ‘
shall 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.

() The redemptign rights, including conditions and the price or prices, if any,
for shares of the series. ;
(@  The terms and! amounts of any sinking fund for the purchase or redemption

of shares of the series. {

(6)  The rights of the shares of the series in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation, and the
relative rights of priority, if any, of payment of shares of the series.

@ Whether the sk}ares of the series are convertible into shares of any other
class or series or any other security of the Corporation or any other corporation or other entity,
and, if so, the specification of such other class or series of such other security, the conversion
price or prices or rate or rates, any adjustments thereof, the date or dates on which such shares

will be convertible and all other termz and conditions upon which such conversion may be made.

- (0 .
(8  Restrictions on the issuance of shares of the same series or of any other
class or series. ,‘ '
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(h)  The voting rig:zhts of the holders of shares of the series subject to the
limitations contained in this Section'5.3.

) Any other relative rights, preferences and limitations on that series, subject
to the express provisions of any othc;’,r series of Preferred Stock then outstanding.

Notwithstanding any other provisiot: of this Charter, the Board may increase or decrease (but not
below the number of shares of such Eseries then outstanding) the number of shares, or alter the
‘designation or classify or reclassify any unissued shares of a 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 qualifitations of the shares of any such series of Preferred Stock.

Section 5.4  Series of Prefbrred Stock Authorized.

(a) 8.60% Series B Cumulative Redeemable Preferred Stock.

(i) . Designation and Number. A series of the preferred stock,

designated the "8.60% Series B Cumulative Redeemable Preferred Stock” (the "Series B
Preferred”), is hereby established. The number of shares of the Series B Preferred shall be
6,000,000. ;
o . (i)  Relative Seniority. In respect of rights to receive dividends and to

participate in distributions or paymehts in the event of any liquidation, dissolution or winding up
of the Corporation, the Series B Preferred shall rank senior to the Common Stock and any other
capital stock of the Corporation ranking, as to dividends and upon liquidation, junior to the
Series B Preferred (collectively, for purposes of this Section 5.4(a), "Junior Stock™).

(iii)  Dividends. The holders of the then outstanding Series B Preferred
shall be entitled to receive, when and as declared by the Board out of any funds legally available
therefor, cumulative preferential cash dividends at the rate of 8.60% of the liquidation preference
of the Series B Preferred (equivalentito $2.15 per share) per annum, payable quarterly in arrears
in cash on the last day, or the next sticceeding business day, of February, May, August and
November in each year, beginning August 31, 1997 (for purposes of this Section 5.4(a), each
such day being hereinafter called a "Dividend Payment Date" and, for purposes of this Section
5.4(a), each period beginning on the day next following a Dividend Payment Date and ending on
the next following Dividend Payment Date being hereinafter called a "Dividend Period"), to
stockholders of record at the close of business on the fifteenth day of the calendar month in
which the applicable Dividend Payment Date falls on or such date as shall be fixed by the Board
at the time of declaration of the dividend (the "Dividend Record Date"), which shall be not less
than 10 nor more than 30 days preceding the Dividend Payment Date. The amount of any
dividend payable for the initial Dividend Period and for any partial Dividend Period shall be
computed on the basis of a 360-day year consisting of twelve 30-day months. Dividends on the
shares of Series B Preferred shall accrue and be cumulative from and including the date of
original issue thereof, whether or not (A) the Corporation has earnings, (B) dividends on such
shares are declared or (C) on any Dividend Payment Date there shall be funds legally available
for the payment of such dividends. When dividends are not paid in full upon the shares of Series
B Preferred and the shares of any other series of preferred stock ranking on a parity as to

|
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dividends with the Series B Preferred (or a sum sufficient for such full payment is not set apart
therefor), all dividends declared upo%n shares of Seriés B Preferred and any other series of

- preferred stock ranking on a parity a‘: to dividends v‘%ith the Series B Preferred shall be declared
pro rata so that the amount of dividends declared per share on the Series B Preferred 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 shares of'Series B Preferred and such other series of preferred stock

bear to each other. i
13

Except as proyided in the imrﬁediately preceding paragraph, unless full
cumulative dividends on the Series B Preferred have been or contemporaneously are declared
and paid or declared and a sum sufficient for the payment thereof set apart for payment on the
Series B Preferred for all past dividend periods and the then current dividend period, (A) no
dividends shall be declared or paid qr set apart for pa:.yment on the preferred stock of the
Corporation ranking, as to dividendsz, on a parity with or junior to the Series B Preferred for any
period, and (B) no dividends (other than in Junior Stock) shall be declared or paid or set aside for
payment or other distribution or shall be declared or imade upon the Junior Stock or any other
capital stock of the Corporation ranking on a parity with the Series B Preferred as to dividends or
upon liquidation (for purposes of tth Section 5.4(a),‘ "Parity Stock"), nor shall any Junior Stock
or any Parity Stock 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 shares of
Junior Stock or Parity Stock) by the Lorporation (exsi:gpt by conversion into or exchange for
Junior Stock). b o

Any dividend -;payment made on shares of the Series B Preferred shall first
be credited against the earliest accrued but unpaid dividend due with respect to such shares
which remains payable. i

No dividends ‘)n shares of Series B Preferred shall be declared by the
Board or paid or set apart for paymeit by the Corporation at such time as the terms and
provisions of any agreement of the Corporation, including any agreement relating to its
indebtedness, prohibits such declaration, payment or|setting apart for payment or provides that
such declaration, payment or setting apart for payment would constitute a breach thereof or a
default thereunder, or if such declaragtion or payment|shall be restricted or prohibited by law.

The amount of any dividends accrued on any shares of Series B Preferred
at any Dividend Payment Date shall be the amount o F any unpaid dividends accumulated
thereon, to and including such Dividend Payment Date, whether or not earned or declared, and
the amount of dividends accrued on any shares of Sefies B Preferred at any date other than a
Dividend Payment Date shall be equal to the sum of the amount of any unpaid dividends
accumulated thereon, to and including the last prececfiing Dividend Payment Date, whether or not
earned or declared, plus an amount calculated on the basis of the annual dividend rate for the
period after such last preceding Diviflend Payment Date to and including the date as of which the
calculation is made, based on a 360-day year of twelve 30-day months.

J
Accrued but unpaid dividends :on the Series B Preferred will not bear
interest. Holders of the Series B Preferred will not be; entitled to any dividends in excess of full
cumulative dividends as described above. ‘
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Except as provided in this Charter, the Series B Preferred shall not be
entitled to participate in the earnings; or assets of the Corporation.

@iv) Liguidation Rights.

]

(A) i Upon the voluntary or involuntary dissolution, liquidation
or winding up of the Corporation, the holders of shares of the Series B Preferred then
outstanding shall be entitled to receive and to be paid out of the assets of the Corporation legally
available for distribution to its stockholders, before any distribution shall be made to the holders
of Common Stock or any other capital stock of the Corporation ranking junior to the Series B
Preferred upon liquidation, a liquidation preference of $25.00 per share, plus accrued and unpaid
dividends thereon to the date of payrhent.

(B)  After the payment to the holders of the shares of the Series
B Preferred of the full liquidation pr¢ference provided for in this paragraph (iv), the holders of
the Series B Preferred as such shall Have no right or claim to any of the remaining assets of the
Corporation. !

© :’If, upon any voluntary. or involuntary dissolution,
liquidation or winding up of the Corporation, the amounts payable with respect to the liquidation
preference of the shares of the Series| B Preferred and any other shares of stock of the
Corporation ranking as to any such distribution on a parity with the shares of the Series B
Preferred are not paid in full, the holders of the shares of the Series B Preferred and of such other
-shares will share ratably in any such distribution of assets of the Corporation in proportion to the
- full respective liquidation preferences to which they are entitled.

(D)  Neither the sale, lease, transfer or conveyance of all or
substantially all the property or business of the Corporation, nor the merger or consolidation of
the Corporation into or with any other corporation or the merger or consolidation of any other
corporation into or with the Corporatjon, shall be deemed to be a dissolution, liquidation or
winding up, voluntary or involuntary, for the purposes of this paragraph (iv).

) Redemption.

(A) - |Right of Optional Redemption. The Series B Preferred is
not redeemable prior to May 29, 200‘?. On and after May 29, 2007, the Corporation may, at its
option, redeem at any time all or, from time to time, part of the Series B Preferred at a price per
share (the "Series B Redemption Price"), payable in cash, of $25.00, together with all accrued
and unpaid dividends to and including the date fixed for redemption (the "Series B Redemption
Date"), without interest. In case of rédemption of less than all shares of Series B Preferred at the
time outstanding, the shares of Series B Preferred to be redeemed shall be selected pro rata from
the holders of record of such shares in proportion to the number of shares of Series B Preferred
held by such holders (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) ' Procedures for Redemption.

; (1)  Notice of any redemption will be (a) given by
publication in a newspaper of generad circulation in the City of New York, 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 Series B Redemption Date, and (b) mailed by the Corporation,
postage prepaid, not less than 30 nor more than 60 days prior to the Series B Redemption Date,
addressed to the respective holders cf record of the Series B Preferred 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 thezein or in the mailing thereof shall affect the validity of the
proceedings for the redemption of any Series B Preferred except as to the holder to whom the
Corporation has failed to give notice or except as to the holder to whom notice was defective. In
addition to any information required;by law or by the applicable rules of any exchange upon
which Series B Preferred may be listed or admitted to trading, such notice shall state: (a) the
Series B Redemption Date; (b) the Szrlcs B Redemption Price; (c) the number of shares of Series
B Preferred to be redeemed; (d) the place or places where certificates for such shares are to be
surrendered for payment of the Series B Redemption Price; and (e) that dividends on the shares
to be redeemed will cease to accumtilate on the Series B Redemption Date. If less than all the -
shares of Series B Preferred held by any holder are to be redeemed, the notice mailed to such
holder shall also specify the number; of shares of Senes B Preferred held by such holder to be
redeemed. . .

(2) If notice of redemption of any shares of Series B
Preferred has been published and mailed in accordance with subparagraph (v)(B)(1) above and
provided that on or before the Series B Redemption Date specified in such notice all funds
necessary for such redemption shall have been irrevocably set aside by the Corporation, separate
and apart from its other funds in trust for the benefit of any holders of the shares of Series B
Preferred so called for redemption, 5o as to be, and to continue to be available therefor, then,
from and after the Series B Redemption Date, dividends on such shares of Series B Preferred
shall cease to accrue, and such sha:re'g shall no longer be deemed to be outstanding and shall not
have the status of Series B Preferred,and all rights of the holders thereof as stockholders of the
Corporation (except the right to recetve the Series B Redemption Price) shall terminate. Upon
surrender, in accordance with said notlce of the certificates for any shares of Series B Preferred
so redeemed (properly endorsed or asmgned for transfer, if the Corporation shall so require and
the notice shall so state), such shares of Series B Preferred shall be redeemed by the Corporation
at the Series B Redemption Price. Ir; case less than all the shares of Seties B Preferred
represented by any such certificate are redeemed, a new certificate or certificates shall be issued
representing the unredeemed shares of Series B Preferred without cost to the holder thereof,

{(3)  The deposit of funds with a bank or trust company
for the purpose of redeeming Senes ’3 Preferred shall be irrevocable except that:

: @ the Corporation shall be entitled to receive
from such bank or trust company 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



3 (b)  any balance of moneys so deposited by the
Corporation and unclaimed by the hcgolders of the Series B Preferred entitled thereto at the
expiration of two years from the appjicable Series B Redemption Date shall be repaid, together
with any interest or other earnings eamed thereon, to the Corporation, and after any such
repayment, the holders of the shares intitled.to the funds so repaid to the Corporation shall look
only to the Corporation for payment ‘éwithout interest or other earnings.

(C) Limitations on Redemption.

a( 1) The Series B Redemption Price (other than the
portion thereof consisting of accrued, and unpaid dividends) shall be payable solely out of the
sale proceeds of other capital stock of the Corporation and from no other source.

') Unless full cumulative dividends on all shares of
Series B Preferred shall have been o 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 Series B Preferred shall be redeemed (unless all outstanding
shares of Series B Preferred are simultaneously redeemed) or purchased or otherwise acquired
directly or indirectly (except by exchange for Junior Stock); provided, however, that the
foregoing shall not prevent the exchange of Series B Preferred pursuant to Article VI or the
purchase or acquisition of Series B ﬁ;eferred pursuant to a:purchase or exchange offer made on
the same terms to holders of all outst%anding shares of Series B Preferred. - - '

D) Rights to Dividends on Shares Called for Redemption. If
the Series B Redemption Date is a:ﬁ:e%r a Dividend Record Date and before the related Dividend

Payment Date, the dividend payable on such Dividend Payment Date shall be paid to the holder
in whose name the shares of Series B Preferred to be redeemed are registered at the close of
business on such Dividend Record D;pte notwithstanding the redemption thereof between such
Dividend Record Date and the relateril Dividend Payment Date or the Corporation's default in the
payment of the dividend due. Except as provided in this paragraph (v), the Corporation will
make no payment or allowance for uhpaid dividends, whether or not in arrears, on called Series
B Preferred. !

{

(vi) Votingi Rights. Except as required by the general laws of the State
of Maryland and except as otherwiseiprovided in this paragraph (vi), the holders of the Series B

Preferred shall not be entitled to VOteé at any meeting of the stockholders for election of directors
or for any other purpose or otherwise to participate in any action taken by the Corporation or the

stockholders thereof, or to receive notice of any meeting of stockholders.
t

(A) "Whenever dividends on any shares of Series B Preferred
shall be in arrears for six or more consecutive quarterly periods, the holders of such shares of
Series B Preferred (voting separately_f as a class with all other series of preferred stock upon
which like voting rights have been conferred and are exercisable) will be entitled to vote for the
election of two additional directors of the Corporation at a special meeting called by the holders
of record of at least 10% of the Series B Preferred or the holders of any other series of preferred
stock 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,

:
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and at each subsequent annual meeting until all dividends accumulated on such shares of Series
B Preferred for the past Dividend Petiods and the then current Dividend Period shall have been
fully paid or declared and a sum sufficient for the payment thereof set aside for payment. In
such case, the entire Board will be mcreased by two directors.

B) So long as any shares of Series B Preferred remain
outstandmg, the Corporation shall not without the affirmative vote of the holders of at least a
majonty of the shares of the Series B Preferred outstanding at the time, (1) authorize or create, or
increase the authorized or issued amount of, any class or series of capital stock ranking prior to
the Series B Preferred with respect to payment of dividends or the distribution of assets upon -
liquidation, dissolution or winding up or reclassify any authorized capital stock of the
Corporation into any such shares, or create, authorize or issue any obligation or security
convertible into or evidencing the nght to purchase any such shares; or (2) amend, alter or repeal
the provisions of this Charter, whether by merger, consolidation or otherwise, so as to materially
and adversely affect any right, prefel§ence pnv1lege or votmg power of the Series B Preferred or
the holders thereof; provided, however, that any increase in the amount of the authorized
preferrcd stock or the creation or 1ssuance 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 B Preferred with respect to payment of dividends or the distribution of assets upon
liquidation, dissolution or winding up, shall not be deemed to materlally and adversely affect
~ such rights, preferences, privileges or votmg powers.

© The foregoing votmg 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 B Preferred shall have been redeemed or called for
redemption upon proper notice and sufficient funds shall have been deposited in trust to effect
such redemption. i

(D)  Solong as the Series B Preferred is listed or admitted to
trading on The New York Stock Exchange, then notwithstanding anything to the contrary in this
Charter, including without limitation: Article VIII, approval by the holders of at least two-thirds
of the outstanding shares of the Series B Preferred shall be required for adoption of any
amendment of this Charter or of the Bylaws of the Corporation that would materially affect the
existing terms of the Series B Preferr.ied.

(vii) Conversion of Series B Preferred. The Series B Preferred is not
convertible into or exchangeable for any other property or securities of the Corporation except as
provided in Article VI.

(b)  Series C Junior Participating Redeemable Preferred Stock.

!
@ Designation and Number. A series of the preferred stock,
designated the "Series C Junior Parti¢ipating Cumulative Redeemable Preferred Stock" (the
"Series C Preferred"), is hereby estabhshed The number of shares of the Series C Preferred
shall be 1,000,000.

O



(ii) Relative Seniority. In respect of rights to receive dividends and to
participate in distributions or payments in the event of any liquidation, dissolution or winding up
of the Corporation, the Series C Preferred shall rank junior to the Series B Preferred and senior to
the Common Stock and any other capital stock of the Corporation ranking, as to dividends and
upon liquidation, junior to the Seriesi C Preferred (collectively, for purposes of this Section
5.4(b), "Junior Stock™). ;

(iii) Dividei_nﬁ. The holders of the then outstanding Series C Preferred
shall be entitled to receive, when and as declared by the Board out of any funds legally available
therefor, cumulative preferential cash dividends payable quarterly on March 31, June 30,
September 30 and December 31 (for'purposes of this Section 5.4(b), each such date being
referred to herein as a "Quarterly Dividend Payment Date" and, for purposes of this Section
5.4(b), each period beginning on theiday next following a Quarterly Dividend Payment Date and
ending on the next following Quartetly Dividend Payment Date being referred to herein as a
"Dividend Period"), commencing on;the first Quarterly Dividend Payment Date after the first
issuance of a share or fraction of a share of Series C Preferred, in an amount per share (rounded
to the nearest cent) equal to the greater of (A) $.01 or (B) subject to adjustment hereinafter set
forth, 1,000 times the aggregate per share amount of all cash dividends, and 1,000 times the
aggregate per share amount (payablel in kind) of all non-cash dividends or other distributions
(other than dividends payable in shares of Common Stock, as constituted on the date of such
payment), declared on the Common Stock since the immediately preceding Quarterly Dividend
Payment Date, or, with respect to thq‘ first Quarterly Dividend Payment Date, since the first
issuance of any share or fraction of a share of Series C Preferred.

In the event the Corporation shall at any time after February 4, 1998 (the
"Rights Dividend Declaration Date"), (A) declare any dividend on the Common Stock payable in
shares of Common Stock, (B) subdivide the outstanding Common Stock, or (C) combine the
outstanding shares of Common Stock into a smaller number of shares, then in each such case the
amount to which holders of shares of the Series C Preferred were entitled immediately prior to
such event under clause (B) of the preceding paragraph shall be adjusted by multiplying such
amount by a fraction (the "Adjustment Factor"), 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 {putstanding immediately prior to such event.

The Corporatié)n shall declare a dividend or distribution on the Series C
Preferred immediately after it declaréés a dividend or distribution on the Common Stock (other
than a dividend payable in shares of Common Stock); provided that, in the event no dividend or
distribution shall have been declaredon the Common Stock during the period between any
Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a
dividend at the rate of $.01 per share.on the Series C Preferred shall nevertheless be declared
payable on such subsequent Quarterliy Dividend Payment Date.

'Dividends on the shares of Series C Preferred shall accrue and be
cumulative from and including the Qiuarterly Dividend Payment Date next preceding the date of
issue of such shares of Series C Preferred, unless the date of issue of such shares is prior to the
record date for the first Quarterly Diyidend Payment Date, in which event dividends on such
shares shall accrue and be cumulative from and including the date of issue of such shares, or

4
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unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date
for the determination of holders of shares of Series C Preferred entitled to receive a quarterly
dividend and before such Quarterly Dividend Payment Date, in either of which events such
dividends shall accrue and be cumulative from and including such Quarterly Dividend Payment
Date, whether or not (A) the Corporation has earnings, (B) dividends on such shares are declared .
ot (C) on any Quarterly Dividend Payment Date there shall be funds legally available for the
payment of such dividends. When dividends are not paid in full upon the shares of Series C
Preferred and the shares of any other;series of preferred stock ranking on a parity as to dividends
with the Series C Preferred (or a sumjsufficient for such full payment is not set apart therefor),
all dividends declared upon shares of Series C Preferred and any other series of preferred stock
ranking on a parity as to dividends w;th the Series C Preferred shall be declared pro rata so'that
the amount of dividends declared pé share on the Series C Preferred and such other series of
preferred stock shall in all cases bearllto each other the same ratio that accrued dividends per
- share on the shares of Series C Prefegred and such other series of preferred stock bear to each
other. l
i
Except as provided in the immediately preceding paragraph, unless full
cumulative dividends on the Series C Preferred have been or contemporaneously are declared
and paid or declared and a sum sufficient for the payment thereof set apart for payment on the
Series C Preferred for all past dividend periods and the then current dividend period, (A) no
dividends shall be declared or paid of set apart for payment on the preferred stock of the
Corporation: rankmg, asto d1v1dends, on a parity with or junior to the Series C Preferred for any
period, and (B) no dividends (other than in Junior Stock) shall be declared or paid or set aside for
payment or other distribution or shall be declared or made upon the Junior Stock or any other
capital stock of the Corporation ranlqng on a parity with the Series C Preferred as to dividends or
upon liquidation (for purposes of this Section 5.4(b), "Parity Stock"), nor shall any Junior Stock
or any Parity Stock be redeemed, putchased or otherwise acquired for any consideration (or any
moneys be paid to or made available{for a sinking fund for the redemptlon of any shares of
Junior Stock or Parity Stock) by the Oélorporatlon (except by conversion into or exchange for
Junior Stock). }'

Any dividend payment made on shares of the Series C Preferred shall first
be credited against the earliest accruéd but unpaid dividend due with respect to such shares
which remains payable. ' !

No dividends on shares of Series C Preferred shall be declared by the
Board or paid or set apart for paymerit by the Corporation at such time as the terms and
provisions of any agreement of the C’orporatlon including any agreement relating to its
indebtedness, prohibits such declaration, payment or setting apart for payment or provides that
such declaration, payment or setting apart for payment would constitute a breach thereof or a

default thereunder, or if such declarajion or payment shall be restricted or prohibited by law.
i

Accrued but uxijpaid dividends on the Series C Preferred will not bear
interest. Holders of the Series C Preferred will not be entitled to any dividends in excess of full
cumulative dividends as described abiove.
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Except as provided in this Charter, the Series C Preferred shall not be
entitled to participate in the earnings gor assets of the Corporation.

The Board may fix a record date for the determination of holders of shares
of Series C Preferred entitled to recejve payment of a dividend or distribution declared thereon,
which record date shall be no more than 30 days prior to the date fixed for the payment thereof.

f
(iv)  Liquidation Rights.

(A) Upon the voluntary or involuntary dissolution, liquidation
or winding up of the Corporation, the holders of shares of the Series C Preferred then
outstanding shall be entitled to receive and to be paid out of the assets of the Corporation legally
available for distribution to its stockholders before any distribution shall be made to the holders
of Common Stock or any other capital stock of the Corporation ranking junior to the Series C
Preferred upon liquidation, a liquidation preference of $1,000.00 per share, plus accrued and
unpaid dividends thereon to the date of payment (the "Series C Preferred Liquidation
Preference"). :

(B) fAfter the payment to the holders of the shares of the Series
C Preferred of the full Series C Preferred Liquidation Preference, the holders of the Series C
Preferred as such shall have no right or claim to any of the remaining assets of the Corporation

" ~ untjl the holders of Common Stock shall have received an amount per share (the "Common

Adjustment") equal to the quotient oTbtamed by dividing (1) the Series C Preferred Liquidation
Preference by (2) 1,000 (as appropnately adjusted as set forth in paragraph (D) below to reflect
such events as stock splits, stock dividends and recapitalizations with respect to the Common
Stock) (the number determined purstiant to clause (2) being hereinafter referred to as the
"Adjustment Number"). Following the payment of the full amount of the Series C Preferred
Liquidation Preference in respect of all outstanding shares of Series C Preferred, the full amount
of any liquidation preference payable to holders of any other shares of stock of the Corporation
ranking as to any distribution upon any voluntary or involuntary dissolution, liquidation or
winding up of the Corporation on a panty with the shares of the Series C Preferred and the full
amount of the Common Adjustment,jrespectively, holders of shares of Series C Preferred,
holders of such other shares and holders of shares of Common Stock shall receive their ratable
and proportionate share of the remaining assets to be distributed in the ratio of the Adjustment
Number to 1 with respect to such shares of Series C Preferred, such other shares and shares of
Common Stock, on a per share basis} respectively.

(C)  {If, upon any voluntary or involuntary dissolution,
liquidation or winding up of the Corporation, the amounts payable with respect to the Series C
Preferred Liquidation Preference and the liquidation preference of any other shares of stock of
the Corporation ranking as to any such distribution on a parity with the shares of the Series C
Preferred are not paid in full, the holders of the shares of the Series C Preferred and of such other
shares will share ratably in any such distribution of assets of the Corporation in proportion to the
full respective liquidation preferences to which they are entitled. In the event, however, that
there are not sufficient assets available after payment in full of the Series C Preferred Liquidation
Preference and such other llqmdatloﬂ preferences to permit payment in full of the Common
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Adjustment, then the remaining assets shall be distributed ratably to the holders of the Common
Stock. j

(D) ‘Inthe event the Corporation shall at any time after the
Rights Dividend Declaration Date (1) declare any dividend on the Common Stock payable in
shares of Common Stock, (2) subdivide the outstanding Common Stock, or (3) combine the
outstanding shares of Common Stock into a smaller number of shares, then in each such case the
Adjustment Number in effect immediately prior to such event shall be adjusted by multiplying
such Adjustment Number by the Adestment Factor.

(E)  [Neither the sale, lease, transfer or conveyance of all or
substantlally all the property or busiriess of the Corporation, nor the merger or consolidation of
the Corporation into or with any other corporation or the merger or consolidation of any other
corporation into or with the Corporatjon, shall be deemed to be a dissolution, liquidation or
winding up, voluntary or mvoluntary,, for the purposes of this paragraph (iv).

v) Redemptlon

(A) 'Right of Optional Redemption. The outstanding shares of
Series C Preferred may be redeemed ‘at the option of the Board as a whole, but not in part, at any
time, or from time to time, at a price per share (the "Series C Redemption Price™) equal to (1) -
100% of the, product of the Adjustment Number times the Average Market Value (as stich termis
hereinafter defined) of the Common Btock, plus (2) all accrued and unpaid dividends to and
including the date fixed for redemption (the "Series C- Redemption Date"). The "Average
Market Value" is the average of the closing sale prices of a share of the Common Stock during
the 30-day period immediately precedmg the date before the redemption date quoted on the
Composite Tape for New York Stock Exchange Listed Stocks, or, if the Common Stock is not
quoted on the Composite Tape, on The New York Stock Exchange, or, if the Common Stock is
not listed on such exchange, on the principal United States securities exchange registered under
the Securities Exchange Act of 1934, as amended, on which the Common Stock is listed, or, if
the Common Stock is not listed on ariy such exchange, the average of the closing bid quotations
with respect to a share of Common Stock during such 30-day period on The NASDAQ Stock
Market, or if no such quotations are available, the fair market value of a share of Common Stock
as determined by the Board in good f,;alth

B) fProcedures for Redemption.

(]) Notice of any redemption will be (a) given by
pubhcatlon in a newspaper of general circulation in the City of New York, 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 Series C Redemption Date, and (b) mailed by the Corporation,
postage prepaid, not less than 30 norimore than 60 days prior to the Series C Redemption Date,
addressed to the respective holders o’{ record of the Series C Preferred to be redeemed at their
respectlve addresses as they appear on the stock transfer records of the Corporation. No failure
to give such notice or any defect therem or in the mailing thereof shall affect the validity of the
proceedings for the redemptlon of any Series C Preferred except as to the holder to whom the
Corporatlon has failed to give notlce or except as to the holder to whom notice was defective. In
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addition to any information required by law or by the applicable rules of any exchange upon
which Series C Preferred may be listed or admitted to trading, such notice shall state: (a) the
Series C Redemption Date; (b) the Series C Redemption Price; (c) the place or places where
certificates for Series C Preferred arei to be surrendered for payment of the Series C Redemption
Price; and (d) that dividends on the Series C Preferred will cease to accumulate on the Series C
Redemption Date. E

i2) If notice of redemption of the Series C Preferred has
been published and mailed in accordance with subparagraph (v)(B)(1) above and provided that
on or before the Series C Redemption Date specified in such notice all funds necessary for such
redemption shall have been irrevocably set aside by the Corporation, separate and apart from its
other funds in trust for the benefit of the holders of the Series C Preferred, so as to be, and to
continue to be available therefor, th§e§1, from and after the Series C Redemption Date, dividends
on the Series C Preferred shall cease ?Fo accrue, and the Series C Preferred shall no longer be
deemed to be outstanding and all rights of the holders thereof as stockholders of the Corporation
(except the right to receive the Serie% C Redemption Price) shall terminate. Upon surrender, in
accordance with said notice, of the certificates for the Series C Preferred (properly endorsed or
assigned for transfer, if the Corporatiion shall so require and the notice shall so state), the Series
C Preferred shall be redeemed by theg Corporation at the Series C Redemption Price.

o : ‘ 5(3) The deposit of funds with a bank or trust company
for the purpose of redeeming Series C Preferred shall be irrevocable except that: T

i (@) the Corporation shall be entitled to receive
from such bank or trust company the.interest or other earnings, if any, earned on any money so
deposited in trust, and the holders of me shares redeemed shall have no claim to such interest or
other earnings; and o

(b)  any balance of moneys so deposited by the
Corporation and unclaimed by the holders of the Series C Preferred entitled thereto at the
expiration of two years from the applicable Series C Redemption Date shall be repaid, together
with any interest or other earnings earned thereon, to the Corporation, and after any such
repayment, the holders of the sharesazﬁtitled to the funds so repaid to the Corporation shall look
only to the Corporation for payment Without interest or other earnings.

9

(C) IRights to Dividends on Shares Called for Redemption. If
the Series C Redemption Date is aftet a record date for payment of dividends on the Series C
Preferred and before the related Quarterly Dividend Payment Date, the dividend payable on such
Quarterly Dividend Payment Date shall be paid to the holders in whose name the shares of Series
C Preferred are registered at the close of business on such record date notwithstanding the
redemption thereof between such rdcprd date and the related Quarterly Dividend Payment Date
or the Corporation's default in the pajment of the dividend due. Except as provided in this
paragraph (v), the Corporation will miake no payment or allowance for unpaid dividends,
whether or not in arrears, on called Sgries C Preferred.
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(vi)  Voting Rights.

' (A) Subject to the provision for adjustment hereinafter set forth,
each share of Series C Preferred shall entitle the holder thereof to 1,000 votes on all matters
submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at
any time after the Rights DeclarationiDate (1) declare any dividend on the Common Stock
payable in shares of Common Stock,:(2) subdivide the outstanding Common Stock, or (3)
combine the outstanding shares of Common Stock into a smaller number of shares, then in each
such case the number of votes per share to which holders of shares of Series C Preferred were
entitled immediately prior to such event shall be adjusted by multiplying such number by the
Adjustment Factor. Except as othervyise provided herein or under applicable law, the holders of
shares of Series C Preferred and the holders of shares of Common Stock shall vote together as
one voting group on all matters submitted to a vote of stockholders of the Corporation.

o

(B)  Whenever dividends on any shares of Series C Preferred
shall be in arrears for six or more consecutive quarterly periods, the holders of such shares of
Series C Preferred (voting separately as a class with all other series of preferred stock upon
which like voting rights have been canferred and are exercisable) will be entitled to vote for the
election of two additional directors of the Corporation at a special meeting called by the holders
of record of at least 10% of the Series C Preferred or the holders of any other series of preferred
. stock 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
C Preferred for the past Dividend Periods and the then current Dividend Period shall have been
fully paid or declared and a sum sufficient for the payment thereof set aside for payment. In
such case, thc entire Board will be 1ncrcascd by two directors.

© ;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 C Preferred shall have been redeemed or called for
redemption upon proper notice and sufficient funds shall have been deposited in trust to effect
such redemption. ;

o) xIn the event that the Series C Preferred is listed or admitted
to trading on The New York Stock EXChange then notwithstanding anything to the contrary in
this Charter, including without hmlta’uon Article VIII, approval by the holders of at least two-
thirds of the outstanding shares of the- Series C Preferred shall be required for adoption of any
amendment of this Charter or of the Bylaws of the Corporation that would materially affect the
existing terms of the Series C Preferred.

(vii) Conversion of Series C Preferred. The Series C Preferred is not
convertible into or exchangeable for :any other property or securities of the Corporation except as
provided in Article VI :

(viii) Consolidation, Merger, Share Exchange, etc. In case the
Corporation shall enter into any consolidation, merger, share exchange, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock
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or securities, cash and/or any other property, then in any such case the shares of Series C
Preferred shall at the same time be sumlarly exchanged or changed in an amount per share
(subject to the provision for adjustmént hereinafter set forth) equal to 1,000 times the aggregate
amount of stock, securities, cash ard{/or any other property (payable in kind), as the case may be,
into which or for which each share of Common Stock is changed or exchanged. In the event the
Corporation shall at any time after the Rights Dividend Declaration Date (A) declare any
dividend on the Common Stock payable in shares of Common Stock, (B) subdivide the
outstanding Common Stock, or (C) combine the outstanding shares of Common Stock into a
smaller number of shares, then in each such case the amount set forth in the preceding sentence
with respect to the exchange or change of shares of Series C Preferred shall be adjusted by
multiplying such amount by the AdJustment Factor.

@ix) Fract;onal Shares. Series C Preferred may be issued in fractions of
one one-thousandth of a share (and integral multiples thereof) which shall entitle the holder, in
proportion to such holders' fractional shares, to exercise voting rights, receive dividends,
participate in distributions and to have the benefit of all other rights of holders of Series C
Preferred. i

(c) Series E Cumyl! ative Convertible Preferred Stock.
@ Designation and Number. A series of the preferred stock,

designated the "Series E Cumulative)Convertible Preferred Stock" (the "Series E Preferred"), is
hereby established. The number of shares of the Series E Preferred shall be 2,803,812.

(ii) Relatiw}e Seniority. In respect of rights to receive dividends until
the Cross Over Date (as defined below) and to participate in distributions or payments in the
event of any liquidation, dissolution or winding up of the Corporation, the Series E Preferred
shall rank pari passu with the Series p Preferred and any other capital stock of the Corporation
designated as ranking pan passu with the Series B Preferred or the Series E Preferred, as to
dividends or payments in the event of any liquidation, dissolution or winding up of the
Corporation (collectwely, "Series E Parity Stock"), and senior to the Common Stock and any
other class or series of capital stock q)f the Corporation designated as ranking junior to the Series
E Preferred or any Series E Parity Stock (collectively, for purposes of this Section 5.4(c), "Junior
Stock™). k

(i) Diviaefgds.

(A) . Until the Cross Over Date, the holders of the then
outstanding Series E Preferred shall 'be entitled to receive, out of any funds legally available
* therefor, cumulative preferential cash dividends at the rate of 8% of the Liquidation Preference
of the Series E Preferred (equwalent ito $1.3288 per share) per annum, payable quarterly in cash
in arrears on the last day, or the next succeedmg Business Day, of January, April, July and
October in each year, beginning July 31, 2003 (each such day being hereinafter called a "Series
E Dividend Payment Date" and each: period beginning on the day succeeding a Series E
Dividend Payment Date and ending on the next following Series E Dividend Payment Date being
hereinafter called a "Series E Dividend Period"), to stockholders of record at the close of
business on such date as shall be fixed by the Board at the time of declaration of the dividend
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(the "Series E Dividend Record Date"), which shall be not less than 10 nor more than 30 days
preceding the Series E Dividend Payment Date. The amount of any dividend payable for the
initial Series E Dividend Period and for any other partial Series E Dividend Period shall be
computed on the basis of a 360- day year consisting of twelve 30-day months. Dividends on the
shares of Series E Preferred shall acgrue and be cumulative from and including the date of
original issue thereof (the "Issue Date"), whether or not (1) the Corporation has earnings, (2)
dividends on such shares are declared or (3) on any Series E Dividend Payment Date there shall
be funds legally available for the payment of such dividends. When dividends are not paid in
full upon the shares of Series E Preferred and the shares of Series E Parity Stock (or a sum
sufficient for such full payment is not set apart therefor), all dividends declared upon shares of
Series E Preferred or any other Series E Parity Stock shall be declared pro rata among all classes
or series of Series E Parity Stock so that the amount of dividends declared per share on the Series
E Preferred and such other Series E Parity Stock shall in all cases bear to each other the same
ratio that accrued dividends per share on the shares of Series E Preferred and such other Series E
Parity Stock bear to each other. "qumess Day" shall mean any day, other than a Saturday or
Sunday, that is neither a legal hollday nor a day on which banking institutions in New York City,

‘New York are authorized or requlrcd by law, regulation or executive order to close.
Notwithstanding any provision of this paragraph (iii) to the contrary, from and after the Cross
Over Date the holders of the then outstandrng Series E Preferred will be entitled to receive
dividends in such amount and at such time as dividends are paid to holders of Common Stock,
without preference, calculated on am as converted basis. Such dividends shall be paid quarterly
in cash in arrears. Dividends on the; gSenes E Preferred will cumulate to the extent not declared
and paid in full whether or not (1) there exists funds legally available for the payment of such
dividends or (2) such dividends have been authorized.

(B) . Prlor to the Cross Over Date, unless full cumulative
dividends on the Series E Preferred ave been or contemporaneously are declared and paid or
declared and a sum sufficient for the payment thereof set apart for payment on the Series E
Preferred for all past Series E Dividend Periods and the then current Series E Dividend Period,
no dividends (other than in Junior Stock) shall be declared or paid or set aside for payment or
other distribution or shall be declareh or made upon any Junior Stock, nor shall any Junior Stock
or any Series E Parity Stock be redeemed purchased or otherwise acquired for any consideration
(or any moneys be paid to or made arvallable for a sinking fund for the redempuon of any shares
of Junior Stock or Series E Parity Stock) by the Corporation (except by conversion into or
exchange for other Junior Stock or Series E Parity Stock).

(C) - Any dividend payment made on shares of the Series E
Preferred shall first be credited agamst the earliest accrued but unpaid dividend due with respect
to such shares. o

The amount of any dividends accrued on any shares of Series E
Preferred at any Series E Dividend Payment Date shall be the amount of any unpaid dividends
accumulated thereon, to and including such Series E Dividend Payment Date, whether or not
eamed or declared, and the amount of dividends accrued on any shares of Series E Preferred at
any date other than a Series E Dividend Payment Date shall be equal to the sum of the amount of
any unpaid dividends accumulated thereon, to and including the last preceding Series E Dividend
Payment Date, whether or not earn_ed or declared, plus an amount calculated on the basis of the

!
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annual dividend rate for the period after such last preceding Series E Dividend Payment Date to

and including the date as of which thlv calculation is made, based on a 360-day year of twelve 30-

day months.
I

Accrued but unpaid dividends on the Series E Preferred will not

‘bear interest. Holders of the Series E Preferred will not be entitled to any dividends in excess of

full cumulative dividends as descnbéd above.

D) ‘No dividends on shares of Series E Preferred shall be
declared by the Board or paid or set apart for payment by the Corporation at such time as the
terms and provisions of any agreement of the Corporation, including any agreement relating to
its indebtedness, prohibits such decldration, payment or setting apart for payment or provides
that such declaration, payment or setiing apart for payment would constitute a breach thereof or a
default thereunder, or if such declal‘"a‘tion or payment shall be restricted or prohibited by law.

(E) Except as provided in this Charter, the Series E Preferred
shall not be entitled to participate ln the earnings or assets of the Corporation.

® - ?For purposes of this Section 5.4(c) the term "Cross Over
Date" means the date on which the hplders of the Series E Preferred would have received, in .
respect of such Series E Preferred, dividends in an annualized amount equal to or greater than the
Threshold Amount for a period of four (4) consecutive calendar quarters, had such holders
received dividends equivalent to the dividends paid to holders of Common Stock, calculated on
an as converted basis, for such four (4) consecutive calendar quarter period. For purposes of this
Section 5.4(c) the term "Threshold Amount" means the amount of the annual dividends earmed
on the Series E Preferred Stock pursqiant to this paragraph (iii).

(iv)  Liquidation Rights.

(A)  .Upon the voluntary or involuntary dissolution, liquidation
or winding up of the Corporatlon the holders of shares of the Series E Preferred then outstanding
shall be entitled to receive and to be haid out of the assets of the Corporation legally available for
distribution to its stockholders on patity with the Series E Parity Stock, before any distribution
shall be made to the holders of any Junior Stock, a liquidation preference of $16.61 per share,
plus dividends thereon accrued and v]npald for any period prior to the Cross Over Date to the
date of payment (the "Liquidation Pn,ference")

(B) :After the payment to the holders of the shares of the Series
E Preferred of the full Liquidation Preference, the holders of the Series E Preferred as such shall
have no right or claim to any of the remaining assets of the Corporation.

(C) ' :If, upon any voluntary or involuntary dissolution,
liquidation, or winding up of the Corporation, the Liquidation Preference and any amounts
payable as a liquidation preference to other shares of Series E Parity Stock are not paid in full,
the holders of the shares of the Series E Preferred and of such other shares of Series E Parity
Stock will share ratably in any'such distribution of assets of the Corporation in proportion to the

-full respective liquidation preferencqs to which they are entitled.
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- (D) ;Neither the sale, lease, transfer or conveyance of all or
substantially all the assets or busines? of the Corporation, nor the merger or consolidation of the
Corporation into or with any other corporation or the merger or consolidation of any other
corporation into or with the Corporation, shall be deemed to be a dissolution, liquidation or
winding up, voluntary or involunt b for the purposes of this paragraph (iv).

(v)  Voting Rights.

1

A) EExcept as otherwise provided in this paragraph (v), the
holders of the Series E Preferred shafl be entitled to vote on an as converted basis as a single
class in combination with the holdérg: of Common Stock at any meeting of the stockholders for
the election of directors or for any other purpose on which the holders of Common Stock are
entitled to vote or to participate in arjy action taken by the holders of Common Stock. The
holders of the Series E Preferred alsq shall be entitled to vote as a class on any matter that the
Maryland General Corporation Law tequires the Series E Preferred to vote on as a separate class.
The holders of Series E Preferred shall be entitled to receive notice of any meeting of the holders

£
A

of Common Stock. ‘

®) : 5 So long as any shares of Series E Preferred remain
outstanding, the Corporation shall not, without the affirmative vote of the holders of at least a
majority of the shares of the Series E Preferred then outstanding, authorize or create, or increase
the authorized or issued amount of, the Series E Preferred (other than in connection with a pro
rata distribution of Series E Preferreé to the holders thereof) or any class or series of capital
stock ranking prior to the Series E Plaeferred with respect to the distribution of assets upon
liquidation, dissolution or winding up of the Corporation or reclassify any authorized capital
stock of the Corporation into any suﬁh shares, or create, authorize or issue any obligation or
security convertible into or evidencing the right to purchase any such shares.

?

(vi) Conve?rsion of Series E Preferred.

i

A ' Subject to and upon compliance with the provisions of this
paragraph (vi), a holder of shares of Series E Preferred shall have the right (the "Conversion
Right"), at such holder’s option, at : y time and from time to time, to convert each share of
Series E Preferred into, subject to subparagraphs (D), (E) and (F) of this paragraph (vi), one
share of fully paid and nonassessable Common Stock of the Corporation by surrendering the
certificate evidencing such shares to gbe converted, in the manner provided in subparagraph (B)
of this paragraph (vi). a'

B) ; In order to exercise the Conversion Right, the holder of
each share of Series E Preferred to bg converted shall surrender the certificate evidencing such
share, duly endorsed or assigned to the Corporation or in blank, at the office of the Corporation's
transfer agent, accompanied by written notice to the Corporation that the holder thereof elects to
convert such share of Series E Prefeired. Unless the certificate or certificates for shares of
Common Stock issuable on conversion are to be registered in the same name as the name in
which such certificate for Series E Preferred is registered, each certificate surrendered for
conversion shall be accompanied by instruments of transfer, in form satisfactory to the
Corporation, duly executed by the holder or such holder's duly authorized agent and an amount
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sufficient to pay any transfer or similf_ar tax (or evidence reasonably satisfactory to the
Corporation demonstrating that such taxes have been paid).

Holders of Series E Preferred at the close of business on a
Series E Dividend Record Date shall be entitled to receive the dividend payable on the
corresponding Series E Dividend Payment Date notwnthstandmg the conversion of the Series E
Preferred following such Series E D1w1dend Record Date and prior to such Series E Dividend
Payment Date. However, shares of Series E Preferred surrendered for conversion during the
period beginning with the close of bu;smess on any Series E Dividend Record Date and ending
with the opening of business on the corresponding Series E Dividend Payment Date must be
accompanied by payment of an amount equal to the dividend payable on such shares on such
Series E Dividend Payment Date. The Corporation shall make further payment or allowance for,
and a converting holder shall be entitled to, accrued but unpaid dividends in arrears (excluding
the then current quarter) on converted shares and for dividends on the Common Stock issued
upon such conversion. A holder of shares of Series E Preferred on a Series E Dividend Record
Date who (or whose transferee) surreénders any such shares for conversion into Common Stock
after the opening of business on the oorrespondmg Series E Dividend Payment Date will receive
the dividend payable by the Corporatuon on such Series E Preferred on such date, and the
converting holder need not include payment of the amount of such dividend upon such surrender.

As promptly as practicable after the surrender of certificates for
Series E Preferred as aforesald the Corporation shall issue and shall deliver at such office to
such holder, or on his written order, .J:I certificate or certificates for the number of whole shares of
Common Stock issuable upon the conversion of such Series E Preferred in accordance with the
provisions of this pa.ragraph (vi), and any fractional interest in respect of Common Stock arising
upon such conversion shall be settled as provided in subparagraph (C) of this paragraph (vi).
Each conversion shall be deemed to have been effected immediately prior to the close of
business on the date on which the certificates for Series E Preferred shall have been surrendered
and such notice (and if applicable, payment of an amount equal to the dividend payable on such
shares) received by the Corporation as aforesaid, and the person or persons in whose name or
names any certificate or certificates for Common Stock shall be issuable upon such conversion
shall be deemed to have become the holder or holders of record of the shares represented thereby
at such time on such date, unless thejshare transfer books of the Corporation shall be closed on
that date, in which event such person or persons shall be deemed to have become such holder or
holders of record at the opening of blpsmess on the next succeeding day on which such share
transfer books are open. 1

(C) No fractional shares or scrip representing fractions of
Common Stock shall be issued upon'conversion of the Series E Preferred. In lieu of issuing a
fractional interest in Common Stock:that would otherwise be deliverable upon the conversion of
a share of Series E Preferred, the Corporation shall pay to the holder of such share an amount in
cash equal to such fraction multiplied by the Current Market Price of the Common Stock on the
Trading Day immediately preceding the date of conversion. If more than one share of Series E
Preferred shall be surrendered for conversion at one time by the same holder, the number of full
shares of Common Stock issuable upon conversion thereof shall be computed on the basis of the
aggregate number of shares of Series E Preferred so surrendered. For purposes of this
subparagraph (C) "Current Market Price" of the Common Stock shall mean the last reported sale
price on such day or, if no sale takes?place on such day, the average of the reported closing bid
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and asked prices on such day, in eithir case as reported on the New York Stock Exchange
("NYSE") or, if such security is not listed or admitted for trading on the NYSE, on the principal
national securities exchange on whlch such security is listed or admitted for trading or, if not
listed or admitted for trading on any natlonal securities exchange, on the NASDAQ National
Market or, if such secunty is not quoted on the NASDAQ National Market, the average of the
closing bid and asked prices on such, 'day in the over-the-counter market as reported by
NASDAQ or, if bid and asked prices for such security on such day shall not have been reported
through NASDAAQ), the average of the bid and asked prices on such day as furnished by any
NASD member firm regularly making a market in such security and selected for such purpose by
the Board. For purposes of this subpjaragraph (C) "Trading Day" shall mean any day on which
the Common Stock is traded on the NYSE, or if such security is not listed or admitted for trading
on the NYSE, on the principal natiorial securities exchange on which such security is listed or
admitted for trading, or if not listed dr admitted for tradmg on any national securities exchange,
on the NASDAQ National Market 015 if such security is not quoted on the NASDAQ Natlonal
Market, in the applicable securities Iilarket in which the security is traded.

(D) { If after the Issue Date the Corporation shall change the
Series E Preferred or the Common Sfock into the same or a different number of shares of any
class or classes of capital stock, whether by capital reorganization, reclassification or otherwise,
then and in each event each holder of the Series E Preferred shall have the right to convert such
shares of Series E Preferred into such kind and amount of shares of capital stock as such holder
would have received if the holder had converted the Series’E Preferred into Common Stock
immediately prior to such reorganlzatxon reclassification or other change.

E) 3 If after the Issue Date the Corporation shall be a party to

any transaction including without lirhitation a merger, consolidation, statutory share exchange,
self tender offer for all or substanualkly all of the outstanding Common Stock, sale of all or
substantially all of the Corporation's 'assets, recapitalization or reclassification of capital stock,
other than a reorganization or reclasélﬁcatlon set forth in subparagraph (D) of this paragraph (vi)
(each of the foregoing being referred to herein as a "Transaction"), in each case upon
consummation of which Common Stock shall be converted into the right to receive shares, stock,
securities or other property (including cash) or any combination thereof ("Transaction
Consideration"), each share of Series E Preferred shall be convertible into the kind and amount
of Transaction Consideration payable upon the consummation of such Transaction with respect
to that number of shares of Common Stock into which one share of Series E Preferred was
convertible immediately prior to such Transaction. The Corporation shall not be a party to any
Transaction unless the terms of such, Transaction are consistent with this subparagraph (E). The
provisions of this subparagraph (E) shall similarly apply to successive Transactions.

]

(F) !If after the Issue Date the Corporation shall make or issue,
or fix a record date for the holders of Common Stock entitled to receive, a dividend or other
distribution payable in securities 1ssued by the Corporation, then and in each event, provision
shall be made so that each holder of uSerles E Preferred shall be entitled to receive, upon
conversion of the Series E Preferred] in addition to shares of Common Stock receivable
thereupon, such number of such seclhntles as such holder would have received if the holder had
converted the Series E Preferred immediately prior to the date of such event and had continued to

hold such securities until the converdion date.
|

!
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(G) If after the Issue Date:

(1)  ithe Corporation shall declare dividends on the Common
Stock, excluding cash dividends not &xceeding in amount current or accumulated funds from
operations at the date of declaration, determined on the basis of the Corporation's most recent
annual or quarterly report to stockhoiders at the time of the declaration of such dividends;

)

(2) !the Corporation shall authorize the granting to the holders
of the Common Stock of rights, options or warrants to subscribe for or purchase any shares of
any class or any other rights, options; or warrants;

3 {there shall be any Transaction for which approval of any
stockholders of the Corporation is refuired; or

“ cjthcre shall occur the voluntary or involuntary liquidation,
dissolution or winding up of the Corporation;

then th%e Corporation shall cause to be mailed to the holders of the
Series E Preferred at their addresses as shown on the share records of the Corporation, as
promptly as possible, but at least 15 days prior to the earliest applicable date hereinafter
specified, a notice stating (a) the record date as of which the holders of Common Stock entitled
to receive such dividend or grant of 1? ights, options or warrants are to be determined, provided,
however, that no such notification need be made in respect of a récord date for a dividend or
grant of rights, options or warrants, or (b) the date on which such Transaction, liquidation,
dissolution or winding up is expected to become effective, and the date as of which it is expected
that holders of Common Stock of record shall be entitled to exchange their Common Stock for
securities or other property, if any, deliverable upon such Transaction, liquidation, dissolution or
winding up. Failure to give such notice or any defect therein shall not affect the legality or
validity of the proceedings described: in this paragraph (vi).

(H) {The Corporation will at all times reserve and keep
available, free from preemptive rights, out of its authorized but unissued Common Stock, for the
purpose of effecting conversion of the Series E Preferred, the full number of shares of Common
Stock deliverable upon the convers1dn of all outstanding Series E Preferred not theretofore
converted. For purposes of this subparagraph (H), the number of shares of Common Stock
deliverable upon the conversion of all outstanding shares of Series E Preferred shall be computed
as if at the time of computation all such outstanding shares were held by a single holder.

@ i Deﬁmtmns Unless the context otherwise clea.rly indicates,
terms defined in any subdivision of tihxs paragraph (vi) shall have the same meanings wherever
used in this paragraph (vi). !
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(d)  Series F Prefzrred Stock.

@) Designation and Number. A series of the preferred stock,
designated the "Series F Preferred Stock” (the "Series F Preferred"), is hereby established. The
number of shares of the Series F Preierred shall be 20,000,000.

(ii) Rclauv Semong In respect of rights to receive dividends and to
participate in distributions or paymerits in the event of any liquidation, dissolution or winding up
of the Corporation, the Series F Preferred shall rank junior to Common Stock and any other class
or series of capital stock of the Corparation.

(iii) Divideads.
(A) :The Series F Preferred is not entitled to receive dividends.

(B) iThe Series F Preferred shall not be entitled to participate in
the earnings or assets of the Corporation.

(iv)  Liquidation Rights. Upon the voluntary or involuntary dissolution,
liquidation or winding up of the Corporation, the holders of shares of the Series F Preferred then
outstanding shall not be entitled to receive and to be paid out of the assets of the Corporation
legally available for distribution to its stockholders. The holders of the Series F Preferred as
such shall have no right or claim to any of the assets of the Corporation.

) Voting,‘_ Rights. Except as otherwise required by law or provided in
this Charter, and subject to the express terms of any series of Preferred Stock, each share of
Series F Preferred shall entitle the halder thereof to one vote for each share of Series F Preferred
held by such holder on each matter submitted to a vote at a meeting of the stockholders of the
Corporation upon which holders of Common Stock are entitled to vote. The holders of Series F
Preferred shall be entitled to receive notice of all meetings of the stockholders of the Corporation
at which the holders of Common Stock are entitled to such notice.

(vi) Conversion of Series F Preferred. The Series F Preferred is not
convertible into or exchangeable for any other property or securities of the Corporation.

(vii) Redemption of Series F Preferred. The holders of Series F
Preferred shall not have any right to redeem the Series F Preferred. Each share of Series F
Preferred shall automatically be redezmed by the Corporation for no consideration without notice
to its holder and without further action by the Corporation in the event that either (A) the
Partnership Unit (as defined in that czrtain Amended and Restated Agreement of Limited
Partnership of United Dominion Realty, L.P., dated as of February 23, 2004) or (B) the Limited
Partnership Interest (as defined in that certain Second Amended and Restated Agreement of
Limited Partnership of Heritage Con'munities L.P., dated as of September 18, 1997) underlying
such share of Series F Preferred is n¢ longer outstandmg

Section 5.5  Issuance of Authorized Shares. The Board is hereby empowered to
authorize from time to time the issuance or sale of shares of its stock of any class, whether now
or hereafter authorized, or securities convertible into shares of its stock of any class or classes,
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whether now or hereafter authorized,f for such consideration as may be deemed advisable by the
Board and without any action by the stockholders.

Section 5.6  Classified or Eeclassified Shares. Prior to issuance of classified or
reclassified shares of any class or serzﬁ'.es, the Board by resolution shall: (a) designate that class or
series to distinguish it from all other classes and series of stock of the Corporation; (b) specify
the number of shares to be included ijn the class or series; (c) set or change, subject to the
provisions of Article VI and subject fo the express terms of any class or series of stock
- outstanding at the time, the preferenc,es conversion or other rights, voting powers, restrictions,
limitations as to dividends or other dustrlbutlons, qualifications and terms and conditions of
redemption for each class or series; and (d) cause the Corporation to file articles supplementary
with the State Department of Assessments and Taxation of Maryland (“SDAT”). Any of the
terms of any class or series of stock get or changed pursuant to clause (c) of this Section 5.6 may
be made dependent upon facts or events ascertainable outside this Charter (including
determinations by the Board or other facts or events within the control of the Corporation) and
may vary among holders thereof, prcvided that the manner in which such facts, events or
variations shall operate upon the terms of such class or series of stock is clearly and expressly set
forth in the articles supplementary ﬂ ied with the SDAT.

Section 5.7 Charterand B zla . All'persons who acquire stock in the Corporation
shall acquire the same subject to the provisions of this Charter and the Bylaws

Section 5.8 - Rights of ObwctuLLStockholders. Holders of shares shall not be entitled
to exercise any rights of an objecting stockholder provided for under Title 3, Subtitle 2 of the
Maryland General Corporation Law ;imless the Board, upon the affirmative vote of a majority of
the entire Board, shall determine tha such rights shall apply, with respect to all or any classes or
series of stock, to a particular transaction or all transactions occurring after the date of such
approval in connection with which’ holders of such shares would otherwise be entitled to exercise
such rights.

. ARTICLEVI
RESTRICTIONS ON OWNERSHIP AND TRANSFER TO PRESERVE TAX BENEFIT

Section 6.1  Restrictions .o;p Transfer; Exchange for Excess Stock.
(@ Definitions. "J;.“he following terms shall have the following meanings:

"Beneficial Ownership" shall mean ownership of Capital Stock by a Person who
would be treated as an owner of such shares of Capital Stock either directly or indirectly through
the application of Section 544 of tlie Code, as modified by Section 856(h)(1)(B) of the Code.
The terms "Beneficial Owner," "Bereficially Own" and "Beneficially Owned" shall have
correlative meanings.

"Beneficiary" shall mean a beneficiary of the Trust as determined pursuant to
Section 6.2(¢). .

"Capital Stock” shall mean stock that is Common Stock, Excess Stock or
Preferred Stock.
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"Constructive Ownersihlp" shall mean ownership of Capital Stock by a Person
who would be treated as an owner of such shares of Capital Stock either directly or indirectly
through the application of Section 31}8 of the Code, as modified by Section 856(d)(5) of the
Code. The terms "Constructive Ownter " "Constructively Own" and "Constructively Owned"
shall have correlative meanings. 1

"Equity Stock" shall mean stock that is either Common Stock or Preferred Stock.

"Excess Stock” shall tnean stock that is exchanged for Equity Stock pursuant to

Section 6.1(c). 1
.

"Market Price" on an ; date shall mean the average of the Closing Price for the
five consecutive Trading Days ending on such date. The "Closing Price" on any date shall mean
the last sale price, regular way, or, i case no such sale takes place on such day, the average of
the closing bid and asked prices, regnlar way, in either case as reported in the principal
- consolidated transaction reporting system with respect to securities listed or admitted to trading
on the New York Stock Exchange or, if the Equity Stock is not listed or admitted to trading on
the New York Stock Exchange, as r &)orted in the principal consolidated transaction reporting
system with respect to securities hstqd on the principal national securities exchange on which the
Equity Stock is listed or admitted to irading or, if the Equity Stock is not listed or admitted to -
trading on any national securities exchange, the last quoted price, or if not so quoted, the average
of the high bid and low asked prices in the over-the-counter market, as reported by the National
Association of Securities Dealers, Int. Automated Quotation System or, if such system is no
longer in use, the principal other autc smated quotations system that may then be in use or, if the
Equity Stock is not quoted by any <mh organization, the average of the closing bid and asked
prices as furnished by a professional: 'market maker making a market in the Equity Stock selected
by the Board. For purposes of this Alrtlcle VI, "Trading Day" shall mean any day on which the
Equity Stock is traded on the NYSE,i or if such security is not listed or admitted for trading on
the NYSE, on the principal national ecurities exchange on which such security is listed or
admitted for trading, or if not listed ¢ or admitted for trading on any national securities exchange,
on the NASDAQ National Market 01}, if such security is not quoted on the NASDAQ National
Market, in the applicable securities, r‘larket in which the security is traded.

"Ownership Limit" shall mean 9.9% of the value of the outstanding Equity Stock
of the Corporation.

"Person" shall mean &n individual, corporation, partnership, estate, trust
(including a trust qualified under Sed*tlon 401(a) or 501(c)(17) of the Code), a portion of a trust
permanently set aside for or to be usizd exclusively for the purposes described in Section 642(c)
of the Code, association, private foundation within the meaning of Section 509(a) of the Code,
joint stock company or other entity. L

"Purported Beneﬁc1a.g, Transferee" shall mean, with respect to any purported
Transfer that results in Excess Stock, the purported beneficial transferee for whom the Purported
Record Transferee would have acqwred shares of Equity Stock if such Transfer had been valid
under Section 6.1(b). A

Ty
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"Purported Record Transferee" shall mean, with respect to any purported Transfer
that results in Excess Stock, the recmird holder of the Equity Stock if such Transfer had been valid
under Section 6.1(b).

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

"Rights" shall mean the rights granted under the United Dominion Realty, L.P.
Amended and Restated Agreement of Limited Partnership to the limited partners to acquire
Common Stock.

"Transfer" shall mean any sale, transfer, gift, hypothecation, pledge, assignment,
devise or other disposition of Capital: Stock (including (a) the granting of any option or entering
into any agreement for the sale, transfer or other disposition of Equity Stock or (b) the sale,
transfer, assignment or other disposition of any securities or rights convertible into or
exchangeable for Capital Stock), whether voluntary or involuntary, whether of record,
constructively or beneficially and whether by operation of law or otherwise.

"Trust" shall mean tht" trust created pursuant to Section 6.2(a).

"Trustee" shall mean the Corporation, acting as trustee for the Trust, or any
successor trustee appointed by the, Corporatlon

"United Dominion Re :alty, L.P. Amended and Restated Agreement of Limited
Partnership" shall mean the agreement of limited partnersh1p establishing United Dominion
Realty, L.P., a Delaware limited partnershlp

(b)  Restriction on’ Transfers.

6] Excep1 as provided in Section 6.1(i), from the date hereof and prior
to the Restriction Termination Date, no Person shall Beneficially Own or Constructively Own
shares of the outstanding Equity Sto;rk in excess of the Ownership Limit.

(ii) Excepi as provided in Section 6.1(i), from the date hereof and prior
to the Restriction Termination Date, any Transfer that, if effective, would result in any Person
Beneficially Owning or Constructively Owning 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 or: Constructlvely Owned by such Person in excess of the
Ownership Limit; and the mtended transferee shall acquire no rights in such excess shares of
Equity Stock. J

(i) From *.he date hereof and prior to the Restriction Termination Date,
any Transfer that, if effective, would result in the Equity Stock's being Beneficially Owned by
fewer than 100 Persons (determined:without reference to any rules of attribution) shall be void
ab initio as to the Transfer of that number of shares which would be otherwise Beneﬁc1a11y
Owned or Constructively Owned by the transferee; and the intended transferee shall acquire no
rights in such excess shares of Equlty Stock.
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(iv) - From the date hereof and prior to the Restriction Termination Date,
any Transfer of shares of Equlty Stock that, if effective, would result in the Corporation's being
"closely held" within the meaning ¢ of Section 856(h) of the Code shall be void ab initio as to the
Transfer of that number of shares of Equity Stock which would cause the Corporation to be
"closely held" within the meaning oi Section 856(h) of the Code; and the intended transferee
shall acquire no rights in such excesv shares of Equity Stock.

(c) Exchange for Excess Stock.

@) If, not*‘mthstanding the other provisions contained in this Article
VI, at any time after the date hereof : hind prior to the Restriction Termination Date, there is a
purported Transfer or other change i1 the capital structure of the Corporation such that any
Person would either Beneficially Ovwn or Constructively Own Equity Stock in excess of the
Ownership Limit, then, except as otherwise provided in Section 6.1(i), such shares of Equity
Stock in excess of the Ownership Limit (rounded up to the nearest whole share) shall be
automatically exchanged for an equal number of shares of Excess Stock. Such exchange shall be
effective as of the close of business on the business day prior to the date of the Transfer or
change in capital structure. \

() If, notWithstanding the other provisions contained in this Article
VI, at any time after the date hereof and prior to the Restriction Termination Date, there is a
purported Transfer or other change iathe capital structure of the Corporatmn which, if effective,
would cause the Corporation to beco{me “closely held" within the meaning of Section 856(h) of
the Code, then the shares of Equity Sitock bemg Transferred or which are otherwise affected by
the change in capital structure and which, in either case, would cause the Corporation to be
"closely held" within the meaning of Section 856(h) of the Code (rounded up to the nearest
whole share) shall be automatically éxchanged for an equal number of shares of Excess Stock.
Such exchange shall be effective as of the close of business on the business day prior to the date
of the Transfer or change in capital Structure

(d  Remedies for Breach If the Board or its designees at any time determines
in good faith that a Transfer has ta.ke,n place in violation of Section 6.1(b) or that a Person
intends to acquire or has attempted t acquire Beneficial Ownership or Constructive Ownership
of any shares of Equity Stock in violation of Section 6.1(b), the Board or its designees shall take
such action as it or they deem advisable to refuse to give effect to or to prevent such Transfer,
including, but not limited to, refusm;v to g1ve effect to such Transfer on the books of the
Corporation or instituting proceedlng;s to enjoin such Transfer; provided, however, that any
Transfers or attempted Transfers in ¥ iolation of Section 6.1(b) shall be void ab initio and
automatically result in the exchange described in Section 6. 1(c), irrespective of any action (or
non-action) by the Board or its designees.

(e)  Notice of Restricted Transfer. Any Person who acquires or attempts to
acquire shares of Equity Stock in viclation of Section 6.1(b), or any Person who is a transferee
such that Excess Stock results under Section 6.1(c), shall immediately give written notice to the
Corporation of such event and shal! provide to the Corporation such other information as the
Corporation may request in order to determine the effect, if any, of such Transfer or attempted
Transfer on the Corporation's status as a REIT.
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® Owners Regui;red to Provide Information. From the date hereof and prior
to the Restriction Termination Date: }
_ o

1) Every Beneficial Owner or Constructive Owner of more than 5%

(during any periods in which the number of such Persons exceeds 2,000) or 1% (during any
periods in which the number of such;Persons is greater than 200 but no more than 1,999), or such
lower percentages as required pursugnt to regulations under the Code, of the outstanding Equity
Stock of the Corporation shall, within 30 days after January 1 of each year, give written notice to
the Corporation stating the name anc. address of such Beneficial Owner or Constructive Owner,
the number of shares of Equity StocL Beneficially Owned or Constructively Owned, and a -
description of how such shares are h=ld. Each such Beneficial Owner or Constructive 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 and to ensure compliance with the Ownership Limit and existing holder limit.

(i) Each Rerson who is a Beneficial Owner or Constructive Owner of
Equity Stock and each Person (inclu: Hding the stockholder of record) who is holding Equity Stock
for a Beneficial Owner or Constructive Owner shall provide to the Corporation such information
as the Corporation may request in ordcr to determine the Corporation's status as a REIT and to
ensure compliance with the Ownerslup Limit.

(8) Remedies Noi Limited: Nothing contained in this Article VI shall limit ;
the authority of the Board to take such other action as it deems 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 w1th the Ownership Limit.

(h)  Ambiguity. 11 the case of an ambiguity in the application of any of the
provisions of this Section 6.1, including any definition contained in Section 6.1(a), the Board
shall have the power to determine the application of the provisions of this Section 6.1 with .
respect to any situation based on the; facts known to it.

@ Exception. Q]‘Ene Board, upon receipt of a ruling from the Internal Revenue
Service or an opinion of counsel ir. ¢ach case to the effect that the restrictions contained in
Section 6.1(b)(iii) and/or Section 6.1 (b)(iv) will not be violated, may exempt a Person from the
Ownership Limit if such Person is (i) not an individual for purposes of Section 542(a)(2) of the
Code (as modified by Section 856(h_!) of the Code) or (ii) an underwriter which participates in a
public offering of the Equity Stock for a period of 90 days following the purchase by such
underwriter of the Equity Stock andjthe Board obtains such representations and undertakings
from such Person as are reasonably necessary to ascertain that no individual's Beneficial
Ownership of Equity Stock will violate the Ownership Limit and such Person agrees that any
violation or attempted violation will result in such Equity Stock being exchanged for Excess
Stock in accordance with Section 6.1(c) and provided that any exemption of a Person under
clause (i) of this Section 6.1(i) shallinot allow any Person to Beneficially Own in excess of
13.0% of the value of the outstandir,g Equity Stock of the Corporation, and under such
circumstances, any shares of Equity’ Stock Beneficially Owned in excess of such 13.0% limit
(rounded up to the nearest whole sha.re) shall be automatically exchanged for an equal number of

j
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shares of Excess Stock and subject, tfherr:forc, to each of the provisions related to Excess Stock in
this Article VI. !

)] Legend. Each certificate for Equity Stock shall bear the following legend:

‘ |
"The shares of [ ] Stock represented by this certificate are subject to
restrictions on transfer for the purpose of the Corporation's maintenance of its status as a
real estate investment trust upder the Internal Revenue Code of 1986, as amended (the
"Code"). No Person may (1)|Beneficially Own or Constructively Own shares of Equity
Stock in excess of 9.9% of the value of the outstanding Equity Stock of the Corporation;
or (2) Beneficially Own Equity Stock that would result in the Corporation's being
"closely held" under Section 856(h) of the Code. Any Person who attempts to
Beneficially Own or Construttively Own shares of Equity Stock in excess of the above
limitations must immediately notify the Corporation. All capitalized terms in this legend
have the meanings defined irl the Charter, as the same may be further amended from time
to time, a copy of which, including the restrictions on transfer, will be sent without
charge to each stockholder who so requests. If the restrictions on transfer are violated,
the shares of Equity Stock rebresented hereby will be automatically exchanged for shares
. of Excess Stock which will b;c held in trust by the Corporation."

Section 6.2  Excess Stock.g
. P (A .
(a) Ownership in Trust. Upon any purported Transfer that results in Excess
Stock pursuant to Section 6.1(c), such Excess Stock shall be deemed to have been transferred to
the Corporation, as Trustee of a Trugt for the exclusive benefit of such Beneficiary or
Beneficiaries to whom an interest inlsuch Excess Stock may later be transferred pursuant to
Section 6.2(¢). Shares of Excess Stcck so held in trust shall be issued and outstanding stock of
the Corporation. The Purported Rec!ord Transferee shall have no rights in such Excess Stock
except the right to receive a price for its interest in the shares of Equity Stock which were
exchanged for Excess Stock. The Pl!u-ported Beneficial Transferee shall have no rights in such

Excess Stock except as provided ini Section 6.2(e).
i

(b)  Dividend Rights. Excess Stock shall not be entitled to any dividends.
Any dividend or distribution paid prior to the discovery by the Corporation that the shares of
Equity Stock have been exchanged for Excess Stock shall be repaid to the Corporation upon
demand, and any dividend or distribjtion declared but unpaid shall be rescinded as void ab initio
with respect to such shares of Equi '| Stock.

(¢)  Rightsupon Tliquidation. In the event of any voluntary or involuntary
liquidation, dissolution, or winding yp of, or any distribution of the assets of, the Corporation,
the shares of Excess Stock shall not Ebe entitled to share in any portion of the assets of the
Corporation. At such time as (i) the Corporation has received the necessary stockholder
- approval with respect to a voluntary liquidation or dissolution of the Corporation, or (ii) the
Corporation has become the subject 'of an order of a court of competent jurisdiction compelling
an involuntary liquidation or dissoiution of the Corporation, such shares of Excess Stock held in
Trust shall without further act be extinguished and each Purported Beneficial Transferee whose

acquisition of Equity Stock resulted iiin the Excess Stock which has been extinguished pursuant to

3 29

g
.
.

!



this Section 6.2(c) shall without further act become a creditor of the Corporation. The amount by
which each such Purported Beneﬁcml Transferee shall become a creditor of the Corporation with
respect to its now-extinguished interést 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) will
be equal to the lesser of (i) that amount of the distributable assets of the Corporation to which
such Excess Stock would be entitled'if such Excess Stock were entitled to share ratably in the
distributable assets of the Corporation as shares of Common Stock, or (ii) as appropriate, either
(A) the price per share paid by such Purported Beneficial Transferee for the shares of Equity
Stock which were exchanged for Exoess Stack, or (B) if the Purported Beneficial Transferee did
not give value for such shares of qu,uty Stock (having received such through a gift, device or
otherwise), a price per share equal i¢ the Market Price on the date of the purported Transfer that
resulted in the Excess Stock. Payment to the Purported Beneficial Transferee shall be without
interest and shall be due concurrentl*r with the date of first distribution of liquidation proceeds to
the holders of Equity Stock. If the Corporation causes such liquidation or dissolution to be
revoked or otherwise rescinded any ixcess Stock previously automatically extinguished pursuant
to this Section 6.2(c) shall be automatically revived and any Purported Beneficial Transferees
shall without further act cease to be ¢reditors of the Corporation as otherwise provided above.

)] Voting Rightsﬁ. The holders of shares of Excess Stock shall not be entitled
to vote on any matters (except as req:uired by the general laws of the State of Maryland).

()  Restrictions on Transfer; Designatioir of Beneficiary.

@ Excess Stock shall not be transferable. The Corporation may
designate a Beneficiary of an 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
the shares of Excess Stock held in the Trust would not be Excess Stock in the hands of such
Beneficiary. The Purported Beneficial Transferee may receive a price for its interest in the
shares of Equity Stock which were exchanged for Excess Stock provided that the Purported
Beneficial Transferee does not receivve a price for such Excess Stock that exceeds (A) the price
per share such Purported Beneficial fI‘ransferee paid for the Equity Stock in the purported
Transfer that resulted in the Excess Stock, or (B) if the Purported Beneficial Transferee did not
give value for such shares of Excess;Stock (through a gift, devise or otherwise), a price per share
equal to the Market Price on the date: of the purported Transfer that resulted in the Excess Stock.
Upon such transfer of an interest in the Trust, the corresponding shares of Excess Stock in the
Trust shall be automatically exchanged for an equal number of shares of Equity Stock, and such
shares of Equity Stock shall be transferred of record to the Beneficiary of the interest in the Trust
designated by the Corporation as d_¢:<h cribed above if such Equity Stock would not be Excess
Stock in the hands of such Beneficiary. :
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(i)  Notwit] standlng the foregoing, if a Purported Beneficial
Transferee receives a price for its interest in the shares of Equity Stock which were exchanged
for Excess Stock that exceeds the arnbunts allowable under Section 6.2(e)(1), such Purported
Beneficial Transferee shall pay, or Cc use to be paid, such excess to the Corporation, or, at the
Corporation's sole election, such excess shall be offset against any future dividends or
dlstrlbutlons payable to such Purport=d Beneficial Transferee.

® Purchase Righi iri 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 theitransaction 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 on
the date the Corporation, or its demgr;lee accepts such offer. Subject to the satisfaction of any
applicable requirements of the general laws of the State of Maryland, the Corporation shall have
the right to accept such offer for a pe(nod of ninety days after the later of (i) the date of the
Transfer that resulted in such Excess; Stock and (ii) the date the Board determines in good faith
that a Transfer resulting in Excess Stock has occurred, if the Corporation does not receive a
notice of such Transfer pursuant to Section 6.1(g).

Section 6.3  Further Authority. Nothing contained in this Article VI or in any other
provision of this Charter shall limit the authority of the Board to take such other action as it in its
sole discretion deems necessary or adv1sable to protect the Corporation and the interests of the
stockholders by maintaining the Corporatlon s eligibility to be, and preservmg the Corporation's
status as, a qualified REIT under the Code. -

Section 6.4 New York Stc‘.ck Exchange. Nothing in this Article VI precludes the
settlement of transactions entered into through the facilities of the New York Stock Exchange.
As provided in this Article VI, undgf certain circumstances, a Transfer of Equity Stock may
result in the automatic exchange of the Equity Stock being transferred for an equal number of
shares of Excess Stock.

ARTICLE VII
PROVISIONS FOR DEFINING,! DIMITING AND REGULATING CERTAIN POWERS OF
THE CORPORATION AND OF THE STOCKHOLDERS AND DIRECTORS
|
Section 7.1  Number and Term of Directors. The business and affairs of the
Corporatlon shall be managed by or kinder the direction of the Board. The Board may take any
action that, in its sole judgment and ﬂlscretlon is necessary or desirable to conduct the business
of the Company. This Charter shall ,be construed with’a presumption in favor of the grant of
power and authority to the Board. Amy construction of this Charter or determination made in
good faith by the Board concerning 1ts powers and authority hereunder shall be conclusive. The
number of directors of the Corporat1 on initially shall be ten, which number may be increased or
decreased pursuant to the Bylaws, bt shall never be less than the minimum number required by
the Maryland General Corporation Law The names of the initial directors are as follows:
Robert P. Freeman, Jon A. Grove, J& qmes D. Klingbeil, Robert C. Larson, John P. McCann,
Thomas R. Oliver, Lynne B. Sagalyn, Mark J. Sandler, Robert W. Scharar and Thomas W.
Toomey. A director shall hold officg until the next annual meeting of stockholders and until his
or her successor is elected and qualiﬁed, subject, however, to prior death, resignation, retirement,
i
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disqualification or removal from offize. Subject to the rights of the holders of any series of

- Preferred Stock then outstanding, ne'vly created directorships resulting from any increase in the
authorized number of directors and any vacancies on the Board resulting from death, resignation,
retirement, disqualification, removal from office or other cause shall be filled only by a majority
vote of the remaining directors then in office though less than a quorum. No decrease in the
number of directors constituting the 3o0ard shall cause the removal or shorten the term of any
incumbent director.

Section 7.2  Removal of Directors. Subject to the rights of one or more classes or
series of Preferred Stock to elect or remove one or more directors, any director or the entire
Board may be removed from office &t any time, with or without cause, only at a meeting of the
stockholders called for such purpose, by the affirmative vote of the holders of a majority of the
outstanding shares entitled to vote, voting as a class, in the election of directors. The notice of
such meeting shall indicate that the purpose or one of the purposes of such meeting is to
determine if a director should be ren“ovcd

Section 7.3  Board Powers and Determinations. The Board shall, consistent with
applicable law, have power in its sol discretion to determine whether and to what extent and at
what times and places and under whit conditions and regulations the books, accounts and -
documents of the Corporation, or an of them, will be open to the inspection of stockholders,
except as otherwise provided by statite or by the Bylaws, and, except as so provided, no
stockholder shall have any right to inspect any boek, account or document of the Corporation
unless authorized so to do by resolution of the Board. The determination as to any of the
following matters, made in good faith by or pursuant to the direction of the Board consistent with
this Charter and in the absence of actual receipt of an improper benefit in money, property or
services or active and deliberate dish'{onesty established by a court, shall be final and conclusive
and shall be binding upon the Corpo'ation and every holder of shares of its stock: the amount of
the net income of the Corporation for any period and the amount of assets at any time legally
available for the payment of d1v1den«,is redemption of its stock or the payment of other
distributions on its stock; the amoun’ of paid-in surplus, net assets, other surplus, annual or other
net profit, net assets in excess of capijtal, undivided profits or excess of profits over losses on
sales of assets; the amount, purpose,ftime 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 Corporation; any matters relating to the acquisition,
holding and disposition of any assets; by the Corporation; and any other matter relating to the
business and affairs of the Corporation.

Section 7.4  Limitation of Liability and Indemnification. To the fullest extent
permitted by Maryland statutory or decisional law, as the same may from time to time be
amended or interpreted, no director r’er officer of the Corporation shall be personally liable to the
Corporation, any subsidiary thereof or any of its stockholders for money damages. The
Corporation shall indemnify (a) its directors and officers, whether serving the Corporation or, at
its request, any other entity, to the full extent required or permitted by the general laws of the
State of Maryland now or hereafter in force, including the advancement of expenses under the
procedures and to the full extent permitted by law, and (b) other employees and agents, whether

§
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serving the Corporation or, at its req; 1est any other entity, to such extent as may be authorized by
the Board or the Bylaws and as pernr'ltted by law. The foregoing rights of indemnification shall
not be exclusive of any other rights to which those seeking indemnification may be entitled. The
Board may take such action as is necessary to carry out these indemnification provisions and is
expressly empowered to adopt, approve and amend from time to time such Bylaws, resolutions
or contracts implementing such provisions or such further indemnification arrangements as may
be permitted by law. No amendment of this Charter or repeal of any of its provisions shall limit
or eliminate the foregoing limitation] of liability or right to indemnification provided hereunder
with respect to acts or omissions occfumng prior to such amendment or repeal.

"1 ARTICLE VIII
. AMENDMENTS
.

Section 8.1  Bylaws. The Board shall have the exclusive power to adopt, amend or
repeal the Bylaws for the Corporation in accordance with the terms of the Bylaws.

Section 8.2  Charter. The :Corporation reserves the right from time to time to make any
amendment now or hereafter authorized by law, including any amendment altering the terms or
contract rights, as expressly set forth in this Charter, of any shares of outstanding stock. All
rights and powers conferred by this (harter on stockholders, directors and officers of the
Corporation are granted subject to this reservation. This:Charter may be amended (2) by a
majority of the entire Board, withoui any action by.the stockholders, to the extent permitted by

-Maryland law, (i) to change the namis of the Corporation (ii) to change the name or other
designation or the par value of any class or series of stock of the Corporation and the aggregate
par value of the stock of the Corporation or (iii) as contemplated by Section 5.1 of this Charter or
(b) by the affirmative vote of the holders of a majority of the shares of stock then outstanding
and entitled to vote thereon. i

Section 8.3  Provisions in ‘Conﬂict with Law or Regulations.

(@  The prov151ons of this Charter are severable, and if the Board determines
that any one or more of such provmbns are in conflict with the Corporation's desire to maintain
its status as a real estate investment trust under the Code, or other applicable federal or state
laws, the conflicting provisions shall be deemed never to have constituted a part of this Charter,
even without any amendment of this; Charter pursuant to Section 8.2 hereof; provided, however,
that such determination by the Boarqi shall not affect or impair any of the remaining prov151ons of
this Charter or render invalid or improper any action taken or omitted prior to such
determination. No director of the C()rporanon shall be liable for making or failing to make such
a determination. i

(b)  If any provision of this Charter or any application of such provision is held
invalid or unenforceable by any 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 remaining prévisions of this Charter shall not be affected. Other
applications of such provision shall e affected only to the extent necessary to comply with the
determination of such court. !
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THIRD: The Board of Direcfors of the Corporation duly adopted these Articles of
Restatement (the “Articles of Restatement”) to reflect all amendments made to the Charter since
its original effective date.

FOURTH: The Charter is nofjt amended by these Articles of Restatement.

FIFTH: The current address pf the principal office of the Corporation in the State of
Maryland is 300 E. Lombard Street, Baltimore, Maryland 21202, and the name and post office
address of the current resident agent >f the Corporation in the State of Maryland is The
Corporation Trust Incorporated, 300 rE Lombard Street, Baltimore, Maryland 21202.

SIXTH: The Board of D1rcc1,ors of the Corporation is currently comprised of ten
directors. The directors of the Corpcration who are currently in office are: Eric J. Foss, Robert
P. Freeman, Jon A. Grove, James D. Klingbeil, Robert C. Larson, Thomas R. Oliver, Lynne B.
Sagalyn, Mark J. Sandler, Robert W :Scharar and Thomas W. Toomey.

SEVENTH: The unders1gned Executive Vice President and Chief Financial Officer of
the Corporation acknowledges these iArticles of Restatement to be the corporate act of the
Corporation and as to all matters or facts required to be verified under oath, the undersigned
Executive Vice President and Chief Hmanc1al Officer of the Corporation acknowledges-that to
the best of his knowledge, information and belief, these matters and facts are true in all material
respects and this statement is made L\nder the penalties of perjury.
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IN WITNESS WHEREOF, the Corporation has caused these Articles of Restatement to
be signed in its name and on its behalf by its Executive Vice President and Chief Financial
Officer and attested to by its Secreta'}:_y on this 29thday of July, 2005.

Attest: July 29 2005

3

o

and SecrEtary

Please return to:

Morrison & Foerster LLP
370 17" Street

Suite 5200

Denver, Colorado 80202
Attn: Warren L. Troupe, Esq.

United Dominion Realty Trust, Inc.

BYMXL'
Christopher D. Genry

Executive Vice President and
Chief Financial Officer
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I hereby consent.gto act as resident agent in Maryland for the
entity named in the attached document. -

. ‘ The Corporatidn Trust Incorporated

A
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300 East Lombard Sireet
Baltimore, MD 21202
Tel. 410 539 2837
Fax 410 332 1178

A CCH LEGAL INFORMATION SERVICES COMI?’ANY
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