










State of Maryland Martin O'Maßey

Department of
°°"""°'

Assessments and Taxation C. John Sullivan, Jr.
Director

Charter Division Paul B. Anderson
Administrator

Date: 01/04/2011

CORPORATION SERVICE COMPANT
STE 1660

7 SAINT PAUL ST
BALTIMORE MD 21202-1626

THIS LETTER IS TO CONFIRM ACCEPTANCE OF THE FOLLOWING FILING:

ENTITY NAME : LEXINGTON REALTY TRUST

DEPARTMENT ID : DO4865317

TYPE OF REQUEST : ARTICLES OF MERGER

DATE FILED : 12-29-2010

TIME FILED : 08:30 AM

RECORDING FEE : $100.00
EXPEDITED FEE : $70.00
COPY FEE : $25.00
FILING NUMBER : 1000362001033291

CUSTOMER ID : 0002526660

WORK ORDER NUMBER : 0003743240

PLEASE VERIFY THE INFORMATION CONTAINED IN THIS LETTER. NOTIFY THIS DEPARTMENT

IN WRITING IF ANY INFORMATION IS INCORRECT, INCLUDE THE CUSTOMER ID AND THE WORK

ORDER NUMBER ON ANY INQUIRIES.

Charter Division

Baltimore Metro Area (410) 767-1350
Outside Metro Area (888) 246-5941

301 WestPreston Street-Room 801-Baltimore, Maryland 21201-2395 0 0 0 6 8 2 8 541

Telephone (410)767-4950/Toll freein Maryland (888)246-5941 mSnMRS (Maryland Relay Service) (800)735-2258T77Voice-Far (410)333-7097
Website: www.dat.state,md.us



ENTITY TYPE: INVESTMENT TRUST
STOCK: Y
CLOSE: N

CSC-LAWYERS INCORPORATING SERVICE COMPAN
PRINCIPAL OFFICE: SUITE 1660

7 ST . PAUL STREET
BALTIMORE MD 21202

RESIDENT AGENT: CSC-LAWYERS INCORPORATING SERVICE COMPAN
7 ST. PAUL STREET, SUITE 1660
BALTIMORE MD 21202

COMMENTS:
THIS AMENDMENT RECORD INDICATES THE MERGER INVOLVING THE FOLLOWING ENTITIES:
SURVIVOR :

(DO4865317) LEXINGTON REALTY TRUST.

MERGED ENTITIES:
NET 3 ACQUISITION L.P.





(b) The.Boardof Directorsof Lex GP-1 Trust, in its capacity as
the general pattner of Net 3, by written consent dated December 20, 2010

signed by all the directorsand filedwith the minutes of proceedingsof the
Board of Directors, adopted a résolution which declared that the proposed

merger was advisable on substantially the terms and conditions set forthor

referred to in the tesolutionsand approved the proposed merger.

.
SIXTH: . The total number of shares of beneficial interest of all classes which

Lexington has authority to issue is one billion (1,000,000,000)shares, par value $.0001per share

and an aggregatepar value of $100,000.Of the total number of anthorized shares of beneficial

interest: four hundred million (400,000,000)ate classified as "Conunon Stock", par value

$.0001 per share, and have an aggregate par value of $40,000; five hundred million

(500,000,000)are classified as "Excess Stock", par value $.0001 per share, and have an

aggregate par value of $50,000;and one hundred million (100,000,000)are classified -as

"Preferred Stock", par value $.0001per share, and have an aggregate par value of$1û,000.

Of the total number of shares of Preferred Stock, three million one hundred sixty

thousand (3,160,000)shares have been classified into a single series of Preferred Stock

designated as
"8.05% Series B Cumulative Redeemable Preferred Stock", pat value $.0001per

share; and have an aggregate par value of $316;three million one hundredthousand(3,100,000)
shares havebeen classified into a single seties of Preferred Stock designated at"6.50% Series C

CumulativeConvertible Preferred Stook",par value $.0001per share, and having an aggregate

par value of $310;and six million two hundred thousand(6,200,000)shares have been classified

into a single series ófPreferredStock designated as
"7.55% Series D Cumulative Redeemable

Preferred Stock", par value$,0001per share, and have an aggregate par value of $620.

SEVENTH: The merger does not amend the charter of Lexington. The mergerdoes

not reclassify or change the terms of any class or series of outstanding capital stock of

Lexington.No additional shares of Common Stock of Lexington shall be issued or delivered in

the proposed merger.

EIGHTH: Immediately prior to the merger, all of the partnership interests in Net 3

shall be retired, shall cease to be outstanding and shall automatically be cancelled and the holders

of such partnership interests shall cease to have any rights witirrespect thereto. The total number

of units of limited partnership interests in Net 3 is (1) 4,440,942 CommonUnits (ofwhich

44,858 are Special Limited Partner Units), (2)486,201.Series B Preferred OP Units, and (3)
424,215 Series C Preferred OPÚnits.

NINTH: The merger shall become effective as of the later of (a)the acceptance for

record of these Articles of Merger by the Maryland State iDepartment of Assessments and

Taxation in accordance with the provisions of applicable lVlaryland law, (b)the filing of the

certificate of merger with the Secretaryof State of the State of Delaware in accordance with the

provisions of applicable Delaware law,or (c)11:59 p.m. Eastern Time on December 31, 2010.

TENTH: Lexington agrees that it niay be served with process in Delaware in any

proceeding for enforcement of any obligation of Net 3, as well as for enforcement of any
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obligation of the successor entity arising from the merger,including any suit or other proceeding

to enforce the right of any partner as determined in appraisal proceedings pursuant to the

provisions of Section 17-212 of the Delaware Revised Uniform Limited Partnership Act, and

irrevocablyappoints the Secretaryof State of the State of Delaware as its agent to accept service

of process in any such suit or other proceedings. The address to which a copy of such process

shall be mailedby the Secretary of State of the State of Delaware is: clo Lexington Realty Trust,

7 St.Paul Street,Suite 1660, Baltimore, Maryland 21202.

[Signature Page Follows]
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IN WITNESS WHEREOF, . LEXINGTON REALTY TRUST and- NET 3
ACQUISITION LP. have caused these presents to be signed in their respective names and on
their respective behalves by their respective president and general partrer and witnessed by their
respective secretaries on December 31, 2010.

WITNESS: LEXINGTON REALTY TRUST
(a Ìarylandreal estate investmenttrust)

Joseph S. Bonve ssistant Secretary Patrick Carroll,'Exécutive Vice President

WTTNESS: NET 3 ACQUISITION LP (a Delaware limited
partnership)
By LE RU eral partner

Joseph S. Bonventre, Secretary Patrick Carroll, x1cePresi ent



CORPORATE CHARTER APPROVAL SHEET
**EXPEDITED SERVICE** ** KEEP WITH DOCUMENT **

DOCUMENT CODE BUSINESS CODE ¯¯

Close Stock Nonstock 1000362001033291

MArging e

DW DO486531T ACK n 1000362001033291
PAGES: 0005
LEXINGTONREALTYTRUST

Su inggranageree) 12/29/2010 AT 08:30 A WO#'0003743240

New Name

FEES REMITTED

Base Fee: Change of Name
Org. & Cap. Fee: Change of Principal Office
Expedite Fee: C> Change of Resident Agent
Penalty: Change of Resident Agent Address
State Recordation Tax: Resignation of ResideritAgent -
State Transfer Tax.: Designation of Resident Agent
Certified Copies and Resident Agent's Address
Copy Fee: Change of Busiriess Code
Certificates
Certificate of Status Fee: _

Adoption of Assumed Name
Personal Property Filings:
Mail Processing Fee:
Other: Other Change(s)

TOTAL FEES:

Code
Credit Card Check Cash

Attention:
Documents on Checks

Mail: Name and Address
CORPORATIONSERVICE COMPANY

Approved By: STE 1660
7 SAINT PRUL ST

Keyed By . BALTINOREMD21202-1626

COMMENT(S):

CUST ID:0002526660
WORKORDER:0003743240
DATE:01-04-2011 02:03 PM

. AMT. PAID:$387.00 -



ARTICLES OF MERGER

BETWEEN

LEXINGTON REALTY TRUST
(aMarylandRealEstateInvestmentTrust)

AND

TRE LEXINGTON MASTER LIMITED PARTNERSHIP
(aDelawareLimitedPartnership)

LEXINGTONREALTYTRUST,a real estate investmenttrust duly organized and
existing under the laws of the State of Maryland ("Lexington"),and THE LEXINGTON
MASTERLlMITEDPARTNERSHIP, a limitedpartnership dulyorganized and existing under
the lawsofthe Stateof Delaware("MU"'),doherebycertifythat:

FIRST: Lexingtonand MLP agree to merge.

SECOND: The name and place of incorporationof each party to these Articlesof
Mergerare LEXINGTONREALTYTRUST,a Marylandreal estateinvestmenttrust,and THE
LEXINGTON MASTER LIMlTED PARTNERSHIP, a Delaware limited partnership.
Lexington shall be the successor entity in the merger and shall continue uudet the name
"LexingtonRealtyTrust" as a real estate investmenttmst of theStateof Maryland.

THIRD: The dateof formationof MLPwas October 11,200L MLPis formedunder
the DelawareRevisedUniformLimitedPartnershipAct. MLP is not registered or qualified to do
businessin Maryland.

FOURTH: Lexington has its principal office in Maryland in Baltimore City,
BaltimoreCounty. MLP doesnot have any principal officein Maryland. MLPdoes not own a
directinterestin landin Maryland. .

FIFTH: The terms and conditions of the transactionset forth in these Articles of
Mergerwere advised,authorized, and approvedby each partyto these Articles of Mergerin the
mannerand by thevote required by its charter and the laws of the state of its formation. The
manner of approval was as follows:

(a) The Board of Trustees of Lexington,by written consent
dated November24, 2008, signed by all the trustees and filed with the
minutes of proceedingsof the Board of Trustees,adopted a resolution
which declared that the proposedmerger was advisableon substantially
the terms and conditions set forth or referred to in the resolution and
approvedthe proposed merger.



(b) The Boardof Directorsof Lex GP-1Trust, in its capacity as
the generalpartner of MLP,by written consent dated November24, 2008,
signed by all the directorsand filed with the minutes ofproceedingsof the
Board of Directors,adopted a resolution whichdeclaredthatthe proposed
mergerwas advisable on substantiallythe termsand conditions set forth or
referred to in theresolutions andapproved the proposedmerger.

SEVENTH: The total number of sharesof beneficialinterest of all classes which
Lexingtonhas authorityto issue is onebillion(1,000,000,000)shares, par value $.0001per share

and an aggregate par value of $100,000.Of the total number of authorized sharesof beneficial
interest· four hundred million (400,000,000)are classified as "Common Stock",par value
5.0001per share, and have an aggregate par value of $40,000;five hundred million

(500,000,000)are classified as "Excess Stock", par value $.0001 per share, and have an
aggregate par value of $50,000;and one hundred miRion (100,000,000)are classified as
"PreferredStock", par value $,0001per share, and havean aggregate par vaine of $10,000.

Of the total number of shares of Prefered Stock, three million one hundred sixty
thousand (3,160,000)shares have been classified into a single series of Preferred Stock
designatedas

"8.05% SeriesB Camulative RedeemablePreferred Stock",par value $.0001per
share,and havean aggregate par value of $316;threemillion one hundredthousand(3,100,000)
shares havebeenclassified into a singleseries of PreferredStockdesignated as

"6.50% SeriesC
CumulativeConvertiblePreferredStock",par value $.0001per share, and having an aggregate

par value of $310;six million two hundredthousand(6,200,000)shareshavebeen classified into
a single series of Preferred Stock designatedas

"755% Series D CumulativeRedeentable
Preferred Stock", par value $.0001per share, and have an aggregate par value of $620;and one

(1)share hasbeen classified into a singleseries of PreferredStockdesignatedas "SpecialVoting
Preferred Stock",par value 5.0001per share.

EIGHTH: The mergerdoesnot amend the charter of Lexington.Themergerdoes not
reclassify or changethe terms of any class or series of outstanding capital stock of Lexington.
No additional sharesof CommonStockof Lexingtonshallbe issuedor deliveredin theproposed

merger

NINTH: The termsand conditionsof the merger, the modeof carryingthe sameinto
effect and the mannerand basis of convertingor exchanging units of limitedpartnershipinterest

in MLP (the"MLP Units") into stockof Lexington,or other consideration, and the treatment of

any issued and outstanding MLP Units or stock of Lexingtonnot to be converted or exchanged

are as follows:

(a) Each issued and outstanding share of Common Stock of

Lexington on the effective date of the merger shall continue, without
change, to be an issued and outstanding share of Common Stock of

Lexington. Each issued and outstanding share of Preferred Stock of
Lexington on the effective date of the merger shall continue, without
change, to be an issued and outstanding share of Preferred Stock of

Lexington;
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(b) (1)Each issued and ontstanding wholeMLP Unit (except
for MLP Units owned by Lex LP-1 Trust) on the effective date of the
merger,shall uponeffectiveness and without fmtheract, be automatically

converted into one share of beneficialinterestclassified as common stock
of Lexington,par value $0.0001per share and (2)Any fractional MLP
Unit shallbe exchangedfor cash in an amoimtequalto the product of (i)
such fractionalpart of an MLPUnitmultipliedby (ii)the averageclosing
price of common sharesquoted on theNew YorkStock Exchangefor the
20 day trading period immediately preceding the third trading day
immediatelyprior to the closing dateof the MLP merger;and

(c) All MLPUnits shall be retired, shall cease tobeoutstanding
and shall automatically be cancelled,andjhe holderof an MLPUnit shall
ceasetohave anyrights with respectthereto.

TENTH: The merger shallbecomeeffective as of thelater of(a)(heacceptancefor
record of these Articles of Merger by the Maryland State Departmentof Assessmentsand

Taxation in accordancewith the provisions of applicable Marylandlaw, (b)the filing of the
certificateof mergerwith the Secretaryof Stateof the Stateof Delawarein accordancewiththe
provisionsof applicableDelawarelaw,or (c}11:59 p.m. EastemTime onDecember 31, 2008.

ELEVENTH: Lexingtonagrees thatit may be servedwith process in Delawarein
any proceedingfor enforcementof any obligationof MLP, as well as for enforcement of any
obligation of the successorentityarisingfromthe merger, includingany suit or other proceeding
to enforce the right of any partner as determined in appraisal proceedings pursuant to the
provisions of Section 17-212 of the DelawareRevisedUniformLimitedPartnership Act, and

irrevocablyappoints the Secretaryof State of the Stateof Delawareas its agent to accept service
of processin any such suit or other proceedings. The addressto which a copy of such process
shallbe mailed bythe Secretaryof Stateof the Stateof Delawareis: clo Lexington RealtyTrust,
300Lombard Street,Baltimore,Maryland 21202.

[SignaturePageFollows)
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IN WITNESSWHEREOF,LEXINGTONREALTYTRUSTand THE LEXINGTON

MASTERLIMITEDPARTNERSHIPbave causedthesepresentsto be signedin their respective

names and on their respective behalvesby their respective president and general partner and
witnessed bytheir respective secretatiesonDecember29th,2008.

WITNESS: LEXINGTONREALTYTRUST
(aMarylandreal estate investmenttrust)

Joseph'S.Bonventre, Secretary PatrickCarroll,ExecutiveVice President

WITNESS: THE LEXINGTON MASTER LIMITED
PARTNERSHIP(aDelaware limitedpartnership)
By LE TRUST,its general partner

JosephS.Bonve , Sëeretary PatrickCarroll,ExecutiveVice President
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ARTICLES OF MERGER

BETWEEN

LEXINGTON REALTY TRUST
(aMarylandRealEstateInvestmentTmst)

AND

LEXINGTON CONTRIBUTIONS INC.
(aDelawareCorporation)

LEXINGTONREALTYTRUST, a real estate investmenttrust duly organized and

existing under the laws of the State of Maryland ("Lexington"), and LEXINGTON

CONTR18UTIONSINC.,a corporation duly organized and existing underthe laws of the State
of Delaware("LCI"), do herebycertifythat:

FIRST: Lexingtonand LCI agree to merge.

SECOND: The name and place of incorporationof each party to these Articles of

Merger are LEXINGTONREALTY TRUST, a Maryland real estate investment trust, and

LEXINGTON CONTRIBUTIONSINC., a Delaware corporation. Izxington shall be the

successor entityin themerger and shall continue underthe name "LexingtonRealtyTrust" as a

real estate investmenttrustof the Stateof Maryland.

THIRD: The date of incorporationof LCI was December 8, 2003. LCI is -

incorporatedunder the DelawareGeneralCorporationLaw. LCI is not registered or qualifiedto
dobusiness in Maryland, 7

'

FOURTH: Lexington has its principal office in Maryland in Baltintore City,

Baltimore County. LCI does not have any principaloffice in Maryland. LCI does riogown an

interest in land in Maryland.
.c

FIFTH: The terms and conditions of the transactionset forth in these Aiticles of

Merger were advised, authorized,and approved by each party to these Articlesof Merýr i he

manner and by the vote required by its charter and the laws of the state of its incorpongpn. The

mannerof approval was as follows:

(a) The Board of Tmstees of Lexington, by written consent
dated March 11, 2008, signedby all the trusteesand filedwith the minutes
of proceedings of the Board of Trustees, adopted a resolution which

declared that the proposed merger was advisableon substantially the tenns
and conditions set forth or referred to in the resolutionand approvedthe
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I

proposed merger. The Board of Directors of LCIby written consent dated

March 11, 2008, signedby all the directorsand filed with theminutes of
proceedings of the Board of Directors, adopted a resolution which declared

that the proposed merger was advisable on substantially the terms and

conditions set forth or referred to in the resolutionsand directed thatthe

proposed merger be submitted for considemtion by the stockholdersof
LCI.

(b) Lexington being the sole stockholderof LCI approved the

merger.

SIXTH: The total number of shares of beneficial interest of all classes which
Lexington has authority to issue is one billion(1,000,000,000),shares,par value$.0001per share

and an aggregate par value of $100,000.Of thetotal number of authorizedshates of beneficial

interest: four hundred million (400,000,000)are classiiled as "Common Stock", par value

5.0001 per share, and have an aggregate par value of $40,000; five hundred million

(500,000,000)are classified as "Excess Stock", par value $.0001per share, and have an

aggregate par value of $50,000;and one hundred million (100,000,000)are classified as

"Preferred Stock",par value $.0001per share, and havean aggregate par value of $10,000.

Of the total nunber of shares of Preferred Stock, three million one lumdred sixty

thousand (3,160,000)shares have been classified into a single series of Preferred Stock
designated as

"8.05% SeriesB ComulativeRedeemablePreferred Stock",par vaine S.0001per

share, and have an aggregate par value of $316;threemillion one hundred thousand(3,100,000)
shares have been classified into a single series of PreferredStock designated as

"6.50% Series C
Comulative Convertible Preferred Stock", par value $.0001per share, and having an aggregate

par value of $310; eight million (8,000,000)shareshave been classified into a single seriesof

Preferred Stockdesignatedas
"7.55% SeriesD Cumulative Redeemable Preferred Stock", par

value $.0001per share, and have an aggregate par value of $620; and one (1)abate has been

classified into a single series of Preferred Stock designated as "Special Voting Preferred Stock",

par value 5.0001 per share.

The total numberof shares of stockof all classeswhichLCI has authorityto issue is
One Hundred (100)shares,par value $.01 per share and an aggregate par value of SLOG of the

total numberof authorizedshares:One Hundred(100)shares are classified as "CoremonStock'',

par value 5.01 purchases and have an aggregate par value of SLOO.

SEVENTH: The merger does not amend thecharterof Lexington. The mergerdoes

not reclassifyor change the termsof any classor seriesof outstandingcapital stock of Lexington.

No additional shares of Common Stock of Lexington shall be issued or delivered in the proposed

merger.

EIGHTH: The terms and conditions of the merger, the mode of carrying the same
into effect and the manner and basis of convertingor exchanging issued stock of the merging
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entities into stock of a differententity, or other consideration, and the treatmentof any issued

stock of the merging entities not tobe converted or exchanged ate as follows:

(a) Each issued and outstandingshare of Common Stock of
Lexington on the effective date of the merger shall continue, without

change, to be an issued and outstanding share of Common Stockof
Lexington. Each issued and outstanding share of Preferred Stock of

Lexington on the effective date of the merger shall continue, without

change, to be an issued and outstanding sbare of Preferred Stock of
Lexington.

(b) Each issuedand outstanding share of CommonStockofLCI

on the effective date of the merger, shall upon effectiveness and without

furtheract, be automatically convertedinto the right to receive $10.00and
cancelled.

NINTH: The merger shallbecome effective as of the later of (a)the acceptance for
record of theseArticles of Merger by the Maryland State Department of Assessaients and
Taxation in accordance with the provisions of applicable Marylandlaw, (b)the filing of the

certificate of ownership and merger with the Secretaryof State of the State of Delaware in
accordance with the provisions of applicable Delawarelaw, or (c)11:59 p.m. Eastem Time on
March24,2008.

TENTH: Lexingtonagrees that it may be served with process in Delaware in any
proceeding for enforcement of any obligation of LCI, as well as for enforcement of any
obligation ofthe successor entity arisingfrom themerger,includingany suit or other proceeding

to enforce the right of any stockholderas determinedin appraisal proceedings pursuant to the
provisionsof section 262 of Title 8 of theDelawareCode of 1953, and irrevocablyappoints the

Secretaryof Stateof the Stateof Delawareas its agent to accept service of process in any such

suit or other proceedings. The address to which a copy of such processshall be mailed by the

Secretaryof State of the Stateof Delaware is: clo LexingtonRealty Trust, 300 LombardStreet,

Baltimore,Matyland 21202.

(SignaturePageFollows]
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IN WITNESS WHEREOF, LEXINGTON REALTY TRUST and LEXINGTON
CONTRIBUTIONSINC.have caused thesepresents to be signed in theirrespectivenames and on
their respective behalves by their respective presidents and witnessed by their respective
secretaries on March- 2008.

WITNESS: - LEXINGTONREALTYTRUST
(aMaryland real estate investment trust)

Joseph . aventre,Assistant Secretary T.WilsonEglin, President

WITNESS: LEXINGTON CONTRIBUTIONSINC.
(aDelaware corpomtion)

J . Bonventre, AssistantSecretary T. WilsonEglin, PresiÀent
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ARTICLES OF MERGER

BETWEEN

LEXINGTON REALTY TRUST
(aMarylandReal EstateInvesttnentTrust)

AND

LEXINGTON STRATEGIC ASSET CORP.
(aDelawareCorporation)

LEXINGTONREALTY TRUST, a real estate investment trust duly organizedand
existingunderthe laws of the Stateof Maryland("Lexington"),and LEXINGTONSTRATEGIC
ASSET CORP., a corporation duly organized and existing under the laws of the State of
Delaware ("LSAC"),do herebycertifythat'

FIRST: Lexingtonand LSACagreeto merge.

SECOND: The name and place of incorporationof each party to thes Artie of
Merger are LEXINGTON REALTY TRUST, a Maryland real estate investme e, d
LEXINGTONSTRATEGICASSET CORP., a Delawarecorporation. Lexington stall Ñ thw
successor entity in the mergerand shall continueunder the name "Lexington Reah rus!" as a
real estate investmenttmst of the Stateof Maryland.

THIRD: The date of incorporation of LSAC was August 24, 2005. LSAÇ
incorporatedunder the DelawareGeneralCorporationLaw. LSACis not registeredËrqü§Íffled
to dobusinessin Maryland. 9 g

FOURTH: Lexington has íts principal office in Maryland in Baltimore City,
BaltimoreCounty, LSACdoesnot have any principal officein Maryland. LSAC doesnot own
an interestin land in Maryland.

FIFTH: The terms and conditions of the transactionset forth in these Articles of
Mergerwere advised,authorized,and approvedby eachparty to these Articlesof Merger in the
manner and by the vote requiredby its charter and the lawsof the stateofits incorporation.The i
manner of approvalwasas follows:

(a) The Board of Trnstees of Lexington, by written consent
dated June 28, 2007, signed by all the tmstees and filed with the minutes
of proceedings of the Board of Trustees, adopted a resolution which
declared thatthe proposed merger was advisable onsubstantiallythe terms
and conditions set forth or referred to in the resolution and approved the
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proposed merger. The Board of Directors of LSAC by written consent
datedJune 28, 2007, signed by all thedirectorsand filed with the minutes
of proceedings of the Board of Directors, adopted a resolution which
declaredthat the proposedmergerwasadvisableon substantially theterms
and conditionsset forth or referred to in the resolutions and directedthat
theproposed merger be submittedforconsideration by thestockholdersof
LSAC.

(b) The proposed merger was approved by a ma¡ority of the
stockholdersofLSAC onJune28, 2007by written consent.

SEVENTH: The totalnumber of shares of beneficial interest of all classes which
Lexington has authority to issue is one billion(1,000,000,000)shares,par value $.0001per share
and an aggregate par value of $100,000.Of the totalnumberof authorized shares of beneficial
interest· four hundred million (400,000,000)are classified as "Common Stock", par value

S.0001per share, and have an aggregate par value of $40,000;five hundred million
(500,000,000)are classified as "Excess Stock", par value $.0001per share, and have an
aggregato par value of $50,000;and one hundred million(100,000,000)are classified as
"Preferred Stock",par value $.0001per share,andhave anaggregatepar valueofS10,000.

Of the total number of shares of PreferredStock, threemillion one hundred sixty
thousand(3,160,000)shares have been classified into a single series of Preferred Stock
designatedas

"8.05% SeriesB CumulativeRedeemablePrefbrred Stock",par value $.0001per
share,andhave an aggregate par valueof $316;threemillion one hundredthousand(3,100,000)
shares havebeen classified into a singleseriesofPreferred Stockdesignatedas

"6.50% SeríesC
CumulativeConvertiblePrefered Stock",par value 8.0001per share, and having an aggregate

par value of $310;six million twohundredthousand(6,200,000)shares bavebeen classified into
a single series of Preferred Stock designated as

"7.55% Series D Cumulative Redeemable
PreferredStock",par value 5.0001per shate, and have an aggregatepar value of $620;and one

(1)sharehasbeen classified into a singleseriesofPreferredStockdesignatedas "SpecialVoting
PreferredStock",par value $.0001per sbate.

The totalnumber of shares of stockof all classes whichLSAChas authorityto issueis
onehundredfifty million(150,000,000)shares, par value$.0001per share and an aggregatepar
value of $15,000of the totalnumber of authorizedabares·one hundred million (100,000,000)
sharesareclassifiedas "CommonStock",par value $.0001purchasesand have an aggregatepar
value of $10,000; and fifty million(50,000,000)sharesare classified as

"preferred Stock",Par
value$.0001per share and have anaggregatepar value of $5,000.

EIGHTH: The mergerdoesnot amendthe charterof Lexington.The mergerdoesnot
reclassify or change the terms of any classor seriesof outstandingcapital stock of Lexington.
No additionalsharesof CommonStockof Lexingtonshallbe issuedor deliveredin theproposed
merger
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NINTH: The terms and conditions of the merger,the mode of carryingthe same into
effbet and the manner and basis of convertingor exchanging issued stock of the merging entities
into stock of a dîlferent entity, or other consideration, and the treatment of any issued stock of
themerging entitiesnot to be converted or exchanged are as follows:

(a) Each issued and ontstandingshare of Common Stock of
Lexington on the effective date of the merger shall continne, without
change, to be an issued and outstanding share of Common Stock of
Lexington. Each issued and outstanding share of Preferred Stock of
Lexington on the effective date of the merger shall continue, without
change, to be an issued and outstanding share of Preferred Stock of
Lexington.

(b) Each issued and outstandingshare of Common Stock of
LSAC on the effective dateof the merger, shall upon effectivenessand
without further act, be automaticallyconvertedinto the right to receive
$10.00and cancelled.

TENTH: The merger shall becomeeffective as of the later of (a)the acceptancefor
record of these Articles of Merger by the Maryland State Department of Assessments and
Taxation in accordancewith the provisions of applicable Maryland law, (b)the fding of the
certificate of ownership and merger with the Secretaryof State of the State of Delaware in
accordance with the provisions of applicable Delaware law, or (c) 11:59 p.m. Eastem Time on
Jtme30, 2007.

ELEVENTH: Lexington agrees that it may be served with process in Delawarein
any proceedingfor enforcementof any obligationof LSAC, as well as for enforcementof any
obligation of the successorentityarisingfromthemerger,includingany suit or otherproceeding

to enforcethe right of any stockholderas determinedin appraisalproceedings pmsuant to the
provisionsof section262 of Title 8 of the DelawareCode of 1953,and irrevocablyappoints the
Secretary of Stateof the Sixteof Delawareas its agent to accept serviceof process in any such
suit or otherproceedings. The addressto whicha copy of such processshallbe mailed by the
Secretary of State of the Stateof Delawareis e/o Lexington Realty Trust, 300 LombardStreet,
Baltimore,Maryland21202.

[SignaturePageFollows)
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IN WITNESS WHEREOF, LEXINGTON REALTY TRUST and LEXINGTON
STRATEGIC ASSET CORP. have caused these presents to be signed in their respective names
and on their respective behalvesby their respective presidents and witnessed by their respective
secretarieson June 29, 2007.

WITNESS: LEXINGTONREALTY TRUST
(aMarylandreal estate investmenttrust)

Jose Bonven , AssistantSecretary T. WilsonEglin, Presi

WITNESS: LEXINGTONSTRATEGIC ASSET CORP.
(aDelawarecorporation)

Jos'eph s.Wonven istantSecretary T. Wilson Eglin, President
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RESOLUTIONTO CHANGE PRINCIPALOFFICE OR RESIDENT AGENT
State ID #: 004865317

The directors/stockholders/general partnerlauthorizedperson of

LEXINGTON REALTY TRUST
(Name of Entity)

organized under the laWS of Maryland , passed thefollowingresolution:
(State)

(CHECKAPPUCABLE BOX(ES)]

The principal office is changed from: (oldaddress)

300 East Lombard Street

Baltimore, MD 21202

to: (newaddress)
clo CSC-Lawyers Incorporating Service Company

7 St-Paul Street, Suite 1660, Baltimore, MD 21202

The name and address of the resident agent is changed from:

National)(egisteredAgents,Inc. of MD.

836 Park Avenue, Second Ploor, Baltirmare,MD 21201

to:
CSC-Lawyers Incorporating Service Company

7 St.Paul8treet, Suite1660, Baltimore, MD 21202

1certifyunder penalties of perjurythe foregoing is true.

Secretary or Assistant Secretary
General Partner
Author1zed Person

Maureen Cullen. Attorney la Fact

I hereby consentto mydesignatîon in thisdocument as resident agent for thisentîty.
CSC-Lawyers g Company

CUST ID:0091950173
NORK ORDER:0001393211 SIGNED BY
DATE:04-17-2007 12:43 PM RÊS180 But
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Elizabeth A. Dawson, Assistant Vice President
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LEXINGTON REALTY TRUST RECEIVED
DEPARTMENTOF

ASSESSMENTS&TAXATION
Articles Supplementary

2891FEBi3 P In 54
7.55% Series D Cumulative Redeemable Preferred Stock

Lexington Realty Trust, a Maryland real estate investment tmat (the"Tmst"),
hereby certifies to the State Department of Assessments and Taxationof Marylandthat:

. FIRST: Under a porver contained in ArticleVI of the Declarationof Tmst of the
Trust (the"Declaration"),theBoard of Trusteesof the Tmst, by duly adopted resolutions,
classified and designated(,000,000authorized but unissuedsharesof Preferred Stock(as
defined in the Declaration) as shares of 7.55% Series D Cumulative Redeemable
PreferredStock,par value $0.0001per share, with thefollowingpreferences, conversion
and other rights, voting powers, restrictions, limitations as to dividends and other
distributions,qualificafions,and temis and conditionsof redemption, which, upon any
restatement of the Declaration,shall become part of Article VI of the Declaration,with
any necessary or appropriate renumbering or relettering of the sections or subsections
hereof and any references thereto.

SeriesD Preferred Stock

(1) Numberof Shares and Designation. The SeriesD Preferred Stock shall be

a series of Preferred Stock designated as
"7.55% Series D Cumulative Redeemable

PreferredStock" and thenumberof sharesconstitutingsuch series shall be 8,000,000.

(2) Defmitions. For the purposes of this Article FIRST, the following terms
shallhave the followingmeanings:

"Board of Tmstees."
-shall

mean the Boaid of Trustees of the Trust or any
committee authorized by such Board of Trustees to pedorm any of its responsibilities
with respect to the Series D Preferred Stock.

"Business Day" shall mean any day other thana Saturday, Sunday or a day on
which state or federally charteredbanking institutionsin New York, New York are not
required tobe open.

"Capital Gaius Amount" shall have the meaning set forth in Section (3)of this
Article FIRST.

"Capital Stock" shall have the meaning set forth in Article. NINTH of the
Declaration.

"Changeof Control"shall be deemedto have occurred at such timeas (i)the date
a

"person"

or
"group" (withinthe meaning of Sections 13(d) and 14(d) of the Securities

Exchange Act of 1934, as amended (the"Exchange Acf')) becomes the "beneficial

owner" (asdefined in Rules 13d-3 and 13d-5 under the Exchange Act, except that a

LEGAL US E #74228184-1



person or group shall be deemed to have beneficial ownership of all voting shares that
such person or group has the right to acquire regardless of when such right is first
exercisable), directly or indirectly,of voting shares representing more than 50% of the
total voting power of the total voting shares of the Trust; (ii) the date the Trust sells,
transfersor otherwisedisposes of all or substantially all of its assets; or (iii)the date of

the consummation of a merger or share exchangeof theTrust with another entity where
the Trust's shareholders immediatelyprior to the merger or share exchange would not
beneficially own immediatelyafter the merger or share exchange, shares representing
50% or more of all votes (withoutconsiderationof the rights of any class of shares to
elect directors by a separate groupvote) to which all shareholdersof the company issuing
cash or securities in the merger or share exchange would be entitled in the election of

tmstees or directors, or where members of the Trust's Board of Trustees immediately
prior to the merger or share exchange would not immediatelyafter the merger or share
exchangeconstitute a majority of the Board of Trusteesor board of trustees or directorsof
the company issuing cash or securities in themerger or share exchange. "Votingshares"
shall mean shares of any class or kind having the power to vote generally in the election
of trustees.

"Code" shall mean the IntemalRevenueCodeof 1986,as amended.

"Declaration" shall mean the Declaration of Trust of the Trust, as amended or
supplementedfromtimeto time.

"DividendPayment Date" shall mean, with respect to each Dividend Period, the
fifteenthday of January,April, July and Octoberof each year, commencing on April 16,
2007.

"Dividend Period" shall mean the respective periods commencing on and
including January 1, April 1, July 1 and October 1 of each year and ending on and
includingthe day preceding the first day of the next succeeding Dividend Period (other
than the initial Dividend Period, which shall commenceon the Original Issue Date and
end on and includeMarch31, 2007).

"DividendRecord Date" shall meanthe date designatedby theBoard of Trustees
for the payment of dividends that is not more than 30 nor less than 10 days prior to the
applicable Dividend PaymentDate.

"Equity Stock" shall have the meaning set forth in Atticle NINTH of the
Declaration.

"Event" shall have themeaningset forthin Section(6)of this Article FIRST.

"Market Price" on any date shall mean, with respect to the Series D Preferred
Stock,theaverageof the dailymarket price for ten consecutive trading days immediately
preceding the date. The market price for each such trading day shall be determined as
follows: (A) if the Series D Preferred Stock is listed or admitted to trading on any
securitiesexchangeor includedfor quotationon theNASDAQ-NationalMarket System,
the closing price, regular way, on such day, or if no such sale takes place on such day, the
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average of the closing bid and asked prices on such day, as reported by a reliable
quotationsource designatedby the Trust; (B) if the SeriesD Preforred Stock is not listed
or admitted to tradingon any securities exchange or included for quotation on the
NASDAQ-NationalMarket System,the last reported sale price on such day or, if no sale
takes place on such day, theaverage of the closing bid and asked prices on such day, as
reported by a reliable quotation source designated by the Trust; or (C) if the Series D
Preferred Stock is not listed or admitted to tradingon any securities exchange or included
for quotation on the NASDAQ-NationalMarket System and no such last reported sale
price or closing bid and asked prices are available, the average of the reported high bid
and low asked prices on such day, as responded by a reliablequotation sourcedesignated
by the Trust, or if there shall be no bid and asked prices on such day, the average of the
high bid and low askedprices, as so reported, on themost recent day (notmore thanten
days prior to the date in question)forwhichprices havebeen so reported;provided that if
there are no bids and asked prices reported during the ten days prior to the date in
question, the market price of the Series D Preferred Stock shall be determined by the
Trust acting in good faith on the basis of such quotations and other information as it
considers, in its reasonablejudgment,appropriate.

"NYSE" shall have the meaning set forth in Section(3)of this Article FIRST.

"OriginalIssueDate" shall mean February 14,2007.

"Ownership Limit" shall have the meaning set forth in Article NINTH of the
Declatafion.

"Parity Preferred"shan have the meaning set forth in Section (6)of thisArticle
FIRST.

"Preferred DividendDefault" shall have the meaningset forth in Section (6)of
this Article FIRST.

"PreferredTrustees" shall have the meaning set forth in Section (6)of this Article
FIRST.

"REIT" shall have themeaning set forth in Article NINTHof the Declaration.

"Total Dividends"shall have the meaning set forth in Section (3)of this Article
FIRST.

(3) DividendsandDistributions.

(a) Subject to the preferential rights of the holders of any classor
series of Capital Stock of the Trust ranking senior to the Series D Preferred Stock as to
dividends, the holdersof the SeriesD Preferred Stock shall be entitled to receive, when,
as and if authorized by the Board of Trustees, out of funds legally available for the
payment of dividends,cumulative cash dividends at the rate of 7.55% per annum of the
$25.00 liquidationpreferenceper share of the Series D PreferredStock (equivalentto the
annual rate of $L8875 per shareofthe Series D PreferredStock). However, if following

-3-
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a Change of Control the Series D Preferred Stock is not listed on theNew York Stock
Exchange, Inc. (the"NYSE"), the American Stock Exchange or NASDAQ,holders of
Series D PreferredStockshall be entitled to receive, when and as authorized by the Board
of Trustees, out of funds legally available for the payment of dividends, cumulative
preferential cash dividendsfrom (butexcluding) the first date on which both the Change
of Control hasoccurred and theSeries D Preferred Stock is not so listed at theincreased
rate of 8.55% per annumof the $25.00per share liquidation preference of the Series D
Preferred Stock (equivalentto the armual rate of $2.1375per share of the Series D
Preferred Stock) for as long as the Series D Preferred Stock is not so listed. Such
dividende shall accrueand be cumulative from and includingthe Original Issue Date and
shall be payable quarterly in arrears on each DividendPayment Date, commencingApril
16, 2007; provided,however,that if any Dividend Payment Date is not a Business Day,
then the dividend which would otherwisehave been payable on such Dividend Payment
Date may be paid on the next succeeding Business Day with the same force and effect as
if paid on such Dividend Payment Date, and no interest or additionaldividends or other
sums shall accrue on the amount so payable fíom such Dividend Payment Date to such
next succeeding Business Day. The initial partial dividend payable on the Series D
Preferred Stock will be approximately$0.2464per share. The amount of any dividend
payable on the SeriesD PreferredStock for each full DividendPeriod shall be computed
by dividing the annual dividendby four (4).The amountof any dividend payable on the
Series D Preferred Stock for any partial DividendPeriod other than the initial Dividend
Period shallbe prorated and computed on the basis of a 36 day year consistingof twelve
30-day months. Dividends will be payable to holders of record as they appear in the
stockholder records of the Trust at the close of business on the applicable Dividend
Record Date.

(b) No dividends on the Series D Preferred Stock shall be
declared by the Board of Trustees or paid or set apart for payment by the Trust at such
time as the terms and provisionsof any agreementof the Trust, 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 thereofor a default thereunder,or if such declatation, or payment or
setting apart forpayment shall be restricted or prohibitedby law.

(c) Notwithstandinganythingcontainedherein to thecontrary,
dividends on the Series D Preferred Stock shall accrue whether or not the Trust has
eamings, whether or not there are funds legally available for the payment of such
dividends,and whether or not such dividendsaredeclared.

(d) Except as provided in Section (3)(e)below, no dividends
shall be declared or paid or set apart for payment and no other distribution of cash or
other property may be declaredor made, directlyor indirectly, on or with respect to any
shares of Common Stock or shares of any other class or series of Capital Stock of the
Trust ranking, as to dividends, on a parity with or juniorto the SeriesD PreferredStock
(otherthan pro rata dividendspaid in sharesof CommonStock or in shares of any other
class or series of Capital Stock ranking junior to the Series D Preferred Stock as to
dividendsand upon liquidation) for any period, nor shall any shares of CommonStockor

-4-
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any other shares of any other class or series of Capital Stock of the Trust ranking, as to
dividends or upon liquidation, on a parity with or juniorto the Series D Preferred Stock
be redeemed, purchased or otherwise acquired for any consideration (orany moniesbe
paid to or made available for a sinking fund for the redemptionof any such shares) by the
Trust (exceptby conversion into or exchange for other shares of any class or series of
Capital Stock of the Trust rankingjuniorto the Series D Preferred Stock as to dividends
and upon liquidation and except for the acquisition of shares made pursuant to the
provisions of ArticleNINTH of the Declaration),unless full cumulativedividendson the
Series D Preferred Stock for all past dividend periods shall have been or
contemporaneously are (i)declaredand paid in cash or (ii)declared and a sum sufficient
for thepaymentthereof in cash is set apart for such payment.

(e) When dividendsare not paid in full (ora sum sufficientfor
such full paymentis not so set apart)upon the SeriesD Preferred Stock and the sharesof
any other class or series of Capital Stock ranking, as to dividends, on a parity with the
Series D Preferred Stock, all dividends declaredupon the Series D Preferred Stock and

- each such other class or series of CapitalStock tanking, as to dividends,on a parity with
the Series D Preferred Stock shall be declaredpro rata so thatthe amount of dividends
declared per share of Series D Preferred Stock and such other class or series of Capital
Stock shall in all casesbear to each other the same ratio that accrued dividendsper share
on the Series D Preferred Stock and such other class or series of Capital Stock (which
shall not include any accrual in respect of unpaiddividends on such other class or series
of Capital Stock for prior dividendperiods if such other class or series of Capital Stock
does not have a cumulative dividend)bear to each other. No interest,or som of money in
lieu of interest, shall be payable in respect of any dividend payment or payments on the
Series D PreferredStockwhich maybe in arrears.

(f) Holders of shares of Series D Preferred Stock shall not be
entitled to any dividend,whether payable în cash, property or shares of Capital Stock,in
excess of full cumulativedividendson the Series D Preferred Stock as provided herein.
Any dividend payment made on the Series D Preferred Stock shall first be credited
against the earliest acemed but unpaid dividendsdue with respect to such shares which
remains payable. Accmed but unpaid distributionson the Series D Preferred Stockwill
accumulate as ofthe Dividend Payment Dateonwhich they first becomepayable.

(g) If, for any taxable year, the Trust elects to designate as
"capital gain dividends"(asdefmedin Section857 of theCode or any successor revenue
code or section) any portion (the"Capital Gains Amount") of the total dividends (as
determined for United States federal income tax purposes) paid or made available for
such taxable year to holders of all classes and series of Capital Stock (the"Total
Dividendf), thenthe portion of the Capital Gaius Amount that shall be allocable to
holders of Series D Preferred Stock shall be in the same proportion that the Total
Dividends paid or made available to the holders of Series D Preferred Stock for such
taxable year beats to the Total Dividends for such taxable year made with respect to all
classes or series of CapitalStockoutstanding.

-5-
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(4) Liquidation Preference. Upon any voluntary or involuntary liquidation,
dissolution or winding-up of theaffairs of the Trust, before any distribution or payment
shall be made to holdets of shares of Common Stock or any other class or series of
Capital Stock of the Tmst ranking, as to liquidation rights, juniorto the Series D
Preferred Stock, the holders of shares of Series D Preferred Stock (andof the Excess
Stock converted from Series D Preferred Stock, if any) shall be entitled to be paid out of
the assets of the Tmst legally available for distribution to its shareholders a liquidation
preference of $25.00per share,plus an amount equal to any acornedand unpaid dividends
to the date of payment(whetheror not declared), In the event that,upon such voluntary
or invohmtaryliquidation,dissolutionor winding-up,the available assets of theTrtist are
insufficientto pay the amount of the liquidatingdistributionson all outstandingshares of
SeriesD Preferred Stock (andtheExcess Stockconvertedfrom Series D PreforredStock,
if any) and the correspondingamountspayable on all shares of other classes or series of
Capital Stock of the Trust ranking, as to liquidationrights, on a parity with theSeriesD
Preferred Stock in the distributionof assets, then the holders of the Series D Preferred
Stock (andthe Excess Stock convertedfrom Series D Preferred Stock, if any) and each
such other class or seriesof sharesof CapitalStock ranking, as to liquidation rights, on a
parity with the Series D Preferred Stock shall share ratably in any such distribution of
assets in proportionto the full liquidatingdistributionsto which they would otherwisebe
respectively entitled. Writtennoticeof any suchliquidation,dissolution or winding up of
the Trust, stating the payment date or dates when, and the place or places where, the
amounts distributablein such circumstancesshall be payable, shall be givenby first class
mail, postage pre-paid, not less than 30 nor more than 60 days prior to the payment date
stated therein, to eachrecordholder of sharesof SeriesD Preferred Stock (andthe Excess
Stock converted from SeriesD Preferred Stock, if any) at therespective addresses of such
holders as the same sha11appear on the share transfer records of the Trust. After payment
of thefull amount of the liquidatingdistributions to which they are entitled, the holdersof
SeriesD PreferredStock(andthe Excess Stockconvertedfrom SeriesD PreferredStock,
if any) will have no right or claim to any of the remaining assets of the Tmst. The
consolidation or merger of theTrust with or into any other tmst,corporationor entity, or
thesale, lease, transferor conveyanceof all or substantiallyall of the propertyor business
of theTrust, shallnot be deemed to constitute a liquidation,dissolution or winding-up of
the affairs of the Trust.

(5) Redemotion.

(a) Shares of Series D Preferred Stock shall not be redeemable prior to
February 14, 2012 except (i)as required by Section (9)below for the purposes of the
Trust maintainingits statusas a REIT and (ii)as set forth in Section5(c)below.

(b) On or after Febmary 14, 2012, the Trust, at its option upon not less than
30 nor more than 60 days' written notice, may redeem the Series D Preferred Stock, in
whole or in part, at any time or from time to time,for cash at a redemption price of
$25.00per share, plus all accruedand unpaiddividends (whetheror not declared)thereon
to and including the date fixed for redemption,without interest, subject to Section 5(g)
below. If fewer than all of theoutstandingshares of Series D Preferred Stock are to be
redeemed, the shares of SeriesD Preferred Stock to-be redeemed shallbe redeemed pro

-6-
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rata (asnearly as may be practicablewithout creating fractional shares) or by any other
equitable method determined by the Trust that will not result in a violation of the
OwnershipLimit.

(c) If at any time followinga Changeof Control, the SeriesD Preferred Stock
is not listed on the NYSE, the AmericanStock Exchangeor NASDAQ,the Trust, at its
option upon not less than 30 nor more than 60 days' written notice, sent within 90 days
after the first date on which both the Change of Control hasoccurred and the Series D
Prefinred Stock is not so listed, may redeem the Series D Preferred Stock, in whole but
not in part, for cash at $25.00per share, plus accrued and unpaid dividends (whetheror
not declared)thereonto and includingthe date fixed for redemption,withoutínterest.

(d) Holders of Series D Preferred Stock to be redeemed shall surrender such
SeriesD Preferred Stock at theplace designatedin suchnotice and shall be entitled to the
redemption price of $25.00per share and any accrued and unpaiddividendspayable upon
such redemption followingsuch surrender, If (i)notice of redemption of any shares of
Series D Preferred Stock has been given, (ii)the funds necessary for such redemption
have been irrevocablyset aside by theTrust in trust for the benefit of theholders of any
shares of Series D Preferred Stock so called for redemption and (iii)irrevocable
instructions have been given to pay the redemption price and all acemed and unpaid
dividends, then from and after the redemption date dividends shall cease to aceme on
such shares of SeriesD PreferredStock,such shares of SeriesD Preferred Stock shall no
longerbe deemedoutstandingand all rights of theholders of such shares will terminate,
except the right to receive the redemption price plus any accrued and unpaid dividends
payable upon such redemption, without interest. Nothingherein shall prevent or restrict
the Trust's right or ability to purchase, from time to time either at a public or a private
sale, all or any part of the Series D Preferred Stock at such price or prices as the Trust
may determine,subject to the provisions of applicable law.

(e) Unless full cumulativedividendson all SeriesD Preferred Stockshall have
been or contemporaneouslyare declaredand paid in cash or declaredand a som sufficient
for the payment thereof in cash set apart forpayment for all past dividendperiods, no
Series D Preferred Stock shall be redeemed unless all outstanding shares of Series D
Preferred Stock are simultaneously redeemed and the Trust shall not purchase or
otherwise acquire directly or indirectlyany shares of SeriesD Preferred Stock or any
class or series of Capital Stock of the Trust ranking, as to dividendsor upon liquidation,
on a parity with or juniorto the Series D Preferred Stock (exceptby exchange for shares
of Capital Stock of theTrust ranking,as to dividendsand upon liquidation,juniorto the
Series D Preferred Stock);except that the Trust may purchase shares of Series D
Preferred Stock pursuant to a purchase or exchange offer made on the same terms to
holders of all outstanding shares of Series D Preferred Stock or, subject to certain
provisions of the Declaration, the Trust may, under certain circumstances, purchase
shares of Series D Preferred Stock owned by a shareholder in excess of the Ownership
Limit.

(f) Notice of redemption shall be mailed by the Trust,postageprepaid, as of a
date set by the Trust not less than 30 nor more than 60 days prior to the redemption date,

-7-
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addressed to the respective holdersof record of the sharesof SeriesD Preferred Stock to
be redeemed at their respective addresses as theyappear on the share transfer records of
theTrust. No failure to give such notice or any defect thereto or in the mailing thereof
shall affect thesufficiencyof notice or validity of theproceedingsfor the redemptionof
any Series D PreferredStock except as to a holder to whom notice was defective or not
given. A redemption notice which has been mailed in the manner provided herein shall
be conclusively presumed to have been duly given on the date mailed whether or not the
holderreceivedthe redemption notice. Eachnotice shall state (i)the redemption date; (ii)
the redemption price and accrued and unpaid dividends payable on the tedemption date;
(iii)thenumber of sbareaof Series D Preferred Stock to be redeemed;(iv)the place or
places where thecertificatesfor shares of SeriesD Preferred Stock are to be surrendered
for payment of the redemptionprice and accraed and unpaid dividends payable on the
redemptiondate; and (v)thatdividends on the Series D Preferred Stock to be redeemed
shall cease to accrue on such redemption date. If fewer than all of theshares of SeriesD
Preferred Stockheld by any holder are to be tedeemed, thenotice mailed to such holder
shall also specifythenumberof shares of SeriesD PreferredStockheld by such holder to
be redeemed.

(g) If a redemption date falls after a Dividend RecordDate and on or prior to
the corresponding DividendPaymentDate, each holder of SeriesD Preferred Stock at the
close of businesson such DividendRecord Date shall be entitled to thedividendpayable
on such shares on the corresponding Dividend Payment Date notwithstanding th6
redemptionof such shareson or prior to such DividendPayment Date, and each holderof
Series D Preferred Stock that surrendersits shares on such redemption date will be
entitled to the dividends accming after the end of the Dividend Period to which such
Dividend Payment Date relates up to but excluding the redemption date. Except as
provided herein, the Trust shall make no payment or allowance for unpaid dividends,
whether or not in arrears, on Series D Preferred Stock for which a notice of redemption
has been given.

(h) The SeriesD Pæferred Stock shallhaveno stated maturity and shallnot be
subjectto any sinking fund or mandatoryrederuption.

(i) All shares of the Series D Preferred Stock redeemed or repurchased
pursuantto thisSection (5)or otherwiseshall be authorizedbut unissued shares of Series
D PreferredStockuntil reclassified into anotherclass or series of CapitalStock.

(6) Voting Riahts.

(a) Holders of the SeriesD Preferred Stock shall not have any voting rights,

exceptas set forth in this Section(6).

(b) Whenever dividendson any shares of SeriesD PreferredStock shall be in
arrears for six or more consecutiveor non-consecutive quarterlyperiods (a"Preferred
DividendDefault"), the holdersof such SeriesD Preferred Stock(votingas a single class
with all other classes or series of parity preferred stock of the Trust upon which like
voting rights have been conferred and are exercísable ("Parity Preferred")) shall be

-8-
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entitled to vote for the election of a total of two additional trustees of the Tmst (the
"Preferred Trusteef) at thenext annual meeting of shareholders and at each subsequent
meeting until all dividends accumulated on such Series D Preferred Stock and Parity
Preferred for thepast dividendperiods shall havebeen fully paid or declared and a sum
sufEcient for thepayment thereofset aside forpayment. In such case, the entire Board of
Trustees will be increasedby two trustees. Notwithstandingthe foregoing, if, prior to the
election of any additional tmstees in the manner described herein, all accumulated
dividends are paid on the Series D Preferred Stock and all classes or series of Parity
Preferred, no such additional trustees will be so elected. If and when all accumulated
dividends shallhave been paid on such SeriesD PreferredStock and all classes or series
of Parity Preferred, the right of the holders of Series D Preferred Stock and the Parity
Preferred to elect the PreferredTrustees shall immediatelycease (subjectto revesting in
the event of each and every Preferred DividendDefault), and the tenn of office of each
Preferred Trustee so elected shall terminateand the entire Board of Trustees shall be
reduced accordingly. So long as a Preferred Dividend Default shall continue, any
vacancy in the office of a Preferred Trustee may be filled by written consent of the
Preferred Trustee remaining in office, or if none remains in office, by a vote of the
holders of record of a majority of the outstandingSeries D Preferred Stock when they
have the voting rights describedabove (votingas a single class with all other classes or
series of ParityPreferred). Each of the Preferred Trusteesshall be entitledto one vote on
any matter.

(c) So long as any shares of SeriesD PreferredStock remain outstanding,the
affirmative vote or consentof the holders of two-thirdsof the sharesof SeriesD Preferred
Stock and each other class or series of Parity Preferred, outstanding at the time, given in
person or by proxy, either in writing or at a meeting (yotingas a single class) will be
required to: (i)authorize or create, or increase the authorized or issued amount of, any
class or series of CapitalStockranking senior to the SeriesD Prefered Stock with respect
to payment of dividends or the distribution of assets upon liquidation, dissolution or
windh-up of theaffairs of the Trust or reclassifyany authorized sharesof Capital Stock
of the Tmst into such Capital Stock, or create, authorize or issue any obligation or
security convertibleinto or evidencingthe right to purchase any such Capital Stock; or
(ii) amend, alter or repeal the provisions of the Declaration or these Articles
Supplementary, whether by merger, consolidation, transferor conveyance of all or
substantiallyall of its assets or otherwise(an"Event"), so as to materially and adversely
affect any right, preference, privilege or voting power of the Series D Preferred Stock;
provided however, with respect to the occurrenceof any of the Events set forth in (ii)
above, so long as the SeriesD PreferredStockremainsoutstandingwith the terms thereof
materially unchanged or, takinginto account that, upon the occurrence of an Event, the
Trust may not be the surviving entity, the holders of the Series D Preferred Stock receive
in the Event a substantially similar security, the occurrence of such Event shall not be
deemed to materially and adversely affect such rights, preferences, privileges or voting

power of holdersof SeriesD PreferredStock,and in such case suchholders shall not have
any voting rights with respect to the occurrence of any of the Events set forth ín (ii)
above. Holders of sbares of Series D Preferred Stock shall not be entitled to vote with
respect to (A) any increase,decreaseor isstance from time to time of any class or series
of Capital Stock of the Trust (includingtheSeries D Preferred Stock), or (B) the creation

.9-
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or issuance from time to timeof any additionalclasses or series of Capital Stock, in each
case referred to in clause (A) or (B) above ranking on a parity with or juniorto theSeries
D PreferredStockwith respect to thepaymentof dividendsand the distributionof assets
upon liquidation,dissolution or winding up.

(d) The foregoingvoting provisionsof this Section (6)shall not apply it at or
prior to the time when the act with respect to which such vote would otherwise be
required shall be effected, all outstanding shares of Series D Preferred Stock shall have
been redeemed or called for redemptionupon proper notice and sufficient funds, in cash,
shall havebeen depositedin trusttoeffect suchredemption.

(e) In any matter inwhich theSeriesD Preferred Stock may vote (asexpressly
provided herein or as may be required by law), each share of Series D Preferred Stock
shallbe entitled to onevote per $25.00of liquidation preference.

(7) Conversion. The shares of Series D Preferred Stock shall not be
convertibleinto or exchangeable for any other property or securities of the Trust or any
other entity exceptas provided in ArticleNINTHof the Declaration.

(8) Rankina. In respect of rights to the payment of dividends and the
distribution of assets in the event of any liquidation, dissolution or winding up of the
affairs of the Trust, the SeriesD Preferred Stock shall rank (i) senior to the Common
Stockand to any otherclass or series of CapitalStockof theTrust other than any class or
series refered to in clauses (ii)and (iii)of this sentence,(ii)on a patity with the 8.05%
Series B Cumulative Redeemable Preferred Stock of the Trust, the 6.50% Series C
CumulativeConvertiblePreferred Stock of the Trust, and any class or series of Capital
Stock of the Trust the terms of which specifically provide that such class or series of
Capital Stock ranks on a patity with the Series D Preferred Stock as to the payment of
dividends and the distributionof assets in the event of any liquidation, dissolution or
winding up of the Trust, and (iii)juniorto any class or seriesof Capital Stockofthe Tmst
ranking senior to the Series D Preferred Stock as to the payment of dividends and the
distribution of assets in the event of any liquidation, dissolution or winding up of the
Trust. For avoidance of doubt, debt securities of the Trust which are convertible into or
exchangeable for sharesof CapitalStock of theTrust shall not constitute a class or series
of CapitalStockof theTrust.

(9) Restrictions on Transfer, Acquisition and Redemptionof Shares. The
Series D Preferred Stock,being Equity Stock, is govemed by and issued subjectto all of
the limitations, terms and conditions of the Declaration applicable to Equity Stock
generally, including,but not limited to, the terms and conditions (includingexceptions
and exemptions) of Article NINTH of the Declaration applicable to Equity Stock;
provided, however, that (i) the terms and conditions (includingexceptions and
exemptions) of ArticleNINTH thereofapplicable to Equity Stock shall also be applied to
the SeriesD PreferredStockseparatelyand withoutregard to any other seriesor class,(ii)
the reference to the "General Corporation Law of the State of Maryland" under
subparagraph(b)(4)of Article NINTHof the Declarationshall be to the"MarylandREIT
Law," (iii)the Equity Stock into which the Excess Stock is converted in subparagraph

-10-
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(b)(5)(A) of Article NINTH of the Declaration shall be shares of Series D Preferred
Stock, and (iv)the Market Price of the Series D Preferred Stock for purposes of
subparagraphs (b)(5)and (b)(6)of Article NINTH of the Declarationshall be detennined
by the definition under Section (1)of thisArticle FIRST. The foregoing sentence shall
not be construed to limitto the Series D Preferred Stock the applicability of any other
term or provision of the Declaration. In addition to the legend contemplated by
subparagraph(a)(10)of Article NINTH of the Declaration, each certificate for Series D
Preferred Stockshallbear substantiallythefollowinglegend:

THE TRUST W1LL FURNISH TO ANY SHAREHOLDER ON
REQUESTANDWITHOUTCHARGEA FULL STATEMENT OF THE
DESIGNATIObTSAND ANY PREFERENCES, CONVERSION AND
OTHER RIGHTS, VOTING POWERS, RESTRICTIONS,
LlMITATIONS AS TO DIVIDENDS OR DISTRlBUTIONS,
QUALIFICATIONS, AND TERMS AND CONDITIONS OF
REDEMPTION OF THE SHARES OF EACH CLASS WHICH THE
TRUSTIS AUTHORIZEDTO ISSUE,OF THE DIFFERENCESIN THE
RELATIVE RIGHTSAND PREFERENCESBETWEEN THE SHARES
OF EACH SERIES OF A PREFERRED OR SPECIAL CLASS IN
SERIES WHICH THE TRUST IS AUTHORIZEDTO ISSUE, TO THE
EXTENTTHEY HAVE BEEN SET, AND OF.THE AUTHORITY OF
THE BOARDOF TRUSTEESTO SET THE RELATIVERIGHTS AND
PREFERENCESOF SUBSEQUENTSERIES OF A PREFERRED OR
SPECIAL CLASS OF SHARES. SUCH REQUEST MAY BE MADE
TO THE SECRETARY OF THE TRUST OR TO ITS TRANSFER
AGENT.

(10) Exclusion of Other Rights. The Series D Preferred Stock shall not have
any preferences,conversion or other rights, voting powers, restrictions, limitationsas to
dividends, qualifications,or termsor conditions of redemption other than expressly set
forth in the Declaration.

(11) Headings of Subdivisions. The headings of the various subdivisions
hereof are for convenienceof reference onlyand shall not affect the interpretationof any
of theprovisionshereof.

(12) Severabilityof Provisions. If any preferences,conversion or otherrights,
voting powers, restrictions, limitations as to dividends, qualifications, or terms or
conditions of redemption of the Series D Preferred Stock set forth in thisArticleFIRST

are invalid,unlawful or incapable of being enforced by reason of any rule of lawor public
policy, all other preferencesor other rights, voting powers, restrictions, limitationsas to
distributions, qualificationsor terms or conditions of redemption of Series D Preferred
Stock set forth herein which can be given effect without the invalid, unlarvftilor
unenforceable provision thereof shall, nevertheless,remain in full force and effect and no
preferencesor other rights, votingpowers, restrictions,limitations as to dividendsor other
distributions,qualificationsor termsor conditions of redemptionof the Series D Preferred

-11-
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Stockherein set forth shall be deemed dependent upon any other provision thereof unless
so expressed therein.

(13) No Preemptive Rights. No holder of Series D Preferred Stock shall be
entitled to any preemptive rights to subscribe for or acquire any unissued shares of
CapitalStockof theTrust (whethernow or hereafter authorized) or securitiesof theTrust
convertible intoor carryinga right to subscribe to or acquire shares of Capital Stock of
the Trust.

SECOND: The SeriesD PreferredStockhas been classifiedand designated by
the Boardof Trusteesof the Trust under the authoritycontained in the Declaration.

THIRD: These Articles Supplementaryhave been approved by theBoard of
Trusteesof theTrust in themannerand by the vote required by law.

FOURTH: The undersigned Presidentof the Trust acknowledges these Articles
Supplementarytobe thecorporateact of theTrust and, as to all mattersor facts required
to be verifiedunderoath, the undersignedPresidentacknowledgesthat,to thebest ofhis
knowledge,informationandbelief, these mattersand facts are truein all material respects
and that thisstatement is made under the penaltiesof peljury.

[SIGNATUREPAGE FOLLOWS]
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IN WITNBSSWHEREOF,theTrusthas caused theseArticlesSupplementaryto
be signed in its name and on its behalf by its Presidentand attested to byits Secretaryon
this 13th day of February, 2007.

ATTEST: LEXINGTONREALTY TRUST

By By: , A A
Name: PaulR. Wood Name: T.Wilsonglin
Title: Secretary Title: President

BA0/181547
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ARTICLESOFMERGER

OF

NEWKlRK REALTY TRUST,INC.
(aMarylandcorporation)

WITH ANDINTO

LEXINGTON CORPORATE PROPERTIESTRUST

(aMarylandreal estate investmenttrust)

THIS ISTO CERTIFYTHAT:

BRSÎ: LexingtonCorporatePropertiesTrust, a Marylandreal estateinvestment
tmst (the"SurvivingREIT"), and NewkirkRealty Trust, Inc., a Maryland corporation (the
"MergingCorporation"),agree tomerge in themanner hereinafterset forth (the"Merger").

SECOND: The SurvivingREIT is a real estate investmenttrust formedunder the
laws of the State of Marylandand is the successorentity in the Merger. The principal office of
the SurvivingREIT in the Stateof Marylandis locatedin Baltimore City.

THIRD: The Merging Corporationis a corporationformedunder the laws of the
State of Maryland. The principalofEce of the MergingCorporationin the State of Maryland is
locatedinBaltimore City.

FOURTH: TheMerging Corporationowns no interest in land located in the
State of Maryland.

FIFTH: As a result of theMerger, the declarationof trustof theSurvivingREIT
(the"SurvivingREITDeclarationof Trust") will be amended and restated as set forth on Exhibit

a hereto. Putsuant to the SurvivingRE1T Declaration of Trust, the SurvivingREIT will be
known as LexingtonRealty Trust

SIXTH: a) The totalnumber of shares of beneficial interest of all classes which

the SurvivingREIT has authority to issue immediatelyprior to the EffootiveTime (asdefmed
below) is 340,000,000shares, par value $.0001per share (the"SurvivingREIT Shares"), having
an aggregate par value of $34,000, of which (a)160,000,000shares are classified as Common
Stock (the"SurvivingREIT Common Shares"),(b)170,000,000 shares are classified as Excess
Shares (the"Surviving REIT Excess Shares"), and (e) 10,000,000 shares are classified as
Preferred Stock (the"Surviving REIT Preferred Shares"), of which (i) 3,160,000 shares are
designated as the 8.05% Series B Cumulative Redeemable Preferred Shares (the"Series B
Shares"),and(ii)3,100,000sharesaredesignatedas the6.50% Series C CumulativeConvertible
PreferredShares(the"SeriesC Shares").

b) The total number of shares of beneficial interest of all classes wbich the
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Surviving REIT will have authority to issue immediately after the Effective Time is
1,000,000,000SurvivingREITShares,par value $.0001per share,having an aggregatepar value
of $100,000,of which (a)400,000,000 shares will be classified as Surviving REIT Common
Shares, (b)500,000,000 shares will be classified as Surviving REIT Excess Shares, and (c)
100,000,000 shares will be classified as SurvivingREIT Preferred Shares,of which (i)3,160,000
shares will be designatedas SeriesB Shares,(ii)3,100,000shares will be designated as Series C
Shares and 1 share will be designated as SpecialVoting Preferred Stock (the"Surviving REIT
SpecialVotingPreferred Share"),

c) The total number of shares of all classes of stock which the Merging
Corporationhas authorityto issue is 500,000,000shares,par value 5.01per share (the"Merging
Corporation Shares"), having an aggregate par value of $5,000,000,of which (a)400,000,000
shares are classified as shares of common stock (the"Merging Corporation Common Shares"),
and (b)100,000,000shares are classified as shares ofpreferred stock (the"Merging Corporation
PreferredShares"),of which 1share is designatedas SpecialVoting Preferred Stock.

SEVENTH: At theEffectiveTime,the Merging Corporationshall be merged
with and into theSurvivingREIT; and, thereupon,the SurvivingREIT shall passess any and all
purposesandpowers of the Merging Corporation;and all leases, licenses,property, rights,
privileges,and powers of whatever nature and description of theMerging Corporationshall be
transforredto, vested in, and devolvedupontheSurvivingREIT, without further act or deed, and
allof the debts, liabilities,dutiesand obligations of the MergingCorporationwill become the
debts, liabilities,duties and obligationsof the SurvivingREIT. Except as othenvise provided in
theseArticlesof Merger, consummation of theMergerat theEffective Time shall have the
effects set forthin applicable provisions of the MarylandGeneralCorporationLaw and the
Maryland REITLaw.

Themanner and basis of convertingand exchanging the issued SurvivingREIT
Sharesand the issuedMergingCorporationShares,and the treatment of the issued shares not to
be convertedand exchanged,at the EffectiveTime,is as follows,as more fully described in the
AgreementandPlan of Merger,dated as of July 23, 2006,by and among theSurvivingREIT and
the Merging Corporation,as amended fromtime totime(the"Merger Agreement"):

(a)Each SurvivingREIT Shareissuedand outstanding
immediatelyprior to the EffectiveTime shall remain isaued and
outstanding at the EffectiveTime.

(b)EachMerging CorporationCommonShare issued and .outstandingimmediatelyprior totheEffectiveTime shall be converted
into the right to receive

.80

SurvivingREIT CommonShare (the
"CommonConversionConsideration"),and each such Merging
CorporationCommonShareshallno longerbe outstanding and shall
automatically be canceled and retiredand shall cease to exist, and each
holder of suchMerging CorporationCommonShare shall cease to have
any rights withrespect thereto,except,in all cases, the right to receive the
CommonConversionConsideration.
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(c)EachMergingCorporationPreferredShare issued and
outstandingimmediatelyprior to the EffectiveTime shall be converted
into one SurvivingRE1TSpecialVotingPreferredShare (the"Preferred
ConversionConsideration"),and each such Merging Corporation
PreferredShareshallno longerbe outstanding and shall automaticallybe
canceled andretiredand shallcease to exist, and each holder of such
Merging CorporationPreferred Shareshall ceaseto have any rights with
respect thereto,except, in all cases, the right toreceivethe Preferred
ConversionConsideration.

As providedin theMerger Agreement,no fractionalinterests in
SurvivingREITCommonShareswillbe issued in the Merger and holders
of MergingCorporationCommonSharesshall be entitled to receive cash
in lieu of fractionalinterests in SurvivingREIT CommonShares.

EIGHTH: The terms and conditionsof the transactiondescribedin these
Articleswere duly advised, authorized and approvedby theMerging Corporationin the manner
andby the vote required by the lawsof the State of Marylandand the charter of the Merging
Corporation,as follows:

(a)TheBoard ofDirectorsof the MergingCorporation,at a duly
calledmeeting, adopteda resolution declaringthat the transaction
describedhereinis advisable on substantially the termsand conditions .

describedhereinand directingthat the transactionbe submitted for
considemtionby the stockholdersof the Merging Corporation.

(b)The stockholdersof the MergingCorporationentitled to vote
on the transactiondescribedherein, at a duly calledand held meeting,
approvedthe transactionon substantially the terms and conditions set forth
herein.

NINTH: Thetermsand conditions of the transactiondescribedin these Articles
were duly advised, authorized and approvedbythe SurvivingREITin the manner and by the
votetequired by the lawsof the Stateof Marylandand the declarationof trustof the Surviving
REIT, as follows:

(a)TheBoard of Trustees of the SmvivingREIT, at a duly called
meeting, adopted a resolution declaringthat the transactiondescribed
herein is advisableon substantiallythe terns and conditionsdescribed
herein anddirectingthat the transactionbe submittedfor consideration by
the shareholders of the SurvivingREIT.

(b)Theshareholdersof the SurvivingRE1Tentitled to vote on the
transactiondescribedherein, at a duly called and held meeting, approved

thetransactionon substantiallytheterms and conditions set forthherein.
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TENTH: TheMergershall becomeeffective (the"EffectiveTime") upon the
later to occurof (i)the date and time of theacceptance of these Articlesof Merger forrecord by
the StateDepartmentof Assessinentsand Taxationof Maryland;and (ii)11:59p.m. Eastem
StandardTimeon December31,2006.

ELEVENTH:Eachof the undersignedofficers acknowledgestheseArticles to be
thecorporateor trustact and deed,as the casemay be, ofthe respectiveentityon whose behalf
hehas signed,and further, as to allmattersor facts require&to be verified under oath, each of the
undersignedacknowledges that,tothebest ofhis knowledge,informationand belief, these
matters andfacts relating to thecorporationor trust on whose behalf he has signed aretruein all
materialrespectsand thatthisstatementis made under thepenalties of perjury.

- Signaturepage folfows -
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JN WITNESSWHEREOF,theseArticles of Merger have been duly executed by
thepartieshereto this29th dayofDecember,2006.

ATTEST: LEXINGTONCORPORATE
PROPERTIESTRUST,
a Maryland reatestate investmenttrust

By:
Name: Name: T. Wilson Egl
Title: V4:e. AcMevt} Title: ChiefExecutive Officer

ATTEST: NEWIGRK REALTY TRUST, INC.,
aMaryland corporation

27
Name: Name: Peter Braverman
Title: Title:President

Articles of Merger



IN OF,theseAtticlesofMergerhavebeenduly executedby
thepartiesheretothis dayof Decernber, 2006.

ATTEST: LEXlNGTONCORPORATE
PROPERTIESTRUST,
aMarylandreal estateinvestmenttrust

27
Name: Name:
Title: Title:

ATTEST: NEWKIRKREALTYTRUS , INC.,
a Marylandcorporation

By:
Name: ypm yt N PeterBraverman
Title: gg,gg pi- (que e: President

ArdcicsofMerger



EXHIBIT A

SurvMug REIT Declaration of Trust
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AMENDED AND RESTATED DECLARATION OF TRUST

FIRST: The Trust shall be a real estate investment trust within the meaning of Title
8 of the Corporations and Associations Article of the Annotated Code of Maryland (the
"Maryland REIT Law"). The Trust is not intended to be, shall not be deemed to be, and shall not
be treated as a general partnership, limited partnership, joint venture, corporation or joint stock
company (butnothing herein shall preclude the Trust from being treated for tax purposes as an
association under the Internal Revenue Code); nor shall the Trustees or shareholders or any of
them for any purpose be, nor be deemed to be, nor be treatedin any way whatsoever as, liable or
responsible hereunder as partners or joint venturers. The relationship of the shareholders to the
Trustees shall be solely that of beneficiariesof the Trust in accordance with the rights conferred
upon them by thisDeclaration.

SECOND: The name of the trust is "Lexington Realty Trust" and, so far as may be
practicable, the Trustees shall conduct the Trust's activities, execute all documents and sue or be
sued under that name, which name (andthe word "Trust" where used in this Declaration of
Trust), except where the context otherwise requires, shall refer to the Trustees collectively but
not individually or personally nor to the officers, agents, employees or shareholders of the Trust
or of such Trustees. Under circumstances in which the Trustees determine the use of such name
is not practicable or under circumstances in which the Trustees are contractually bound to change
thatname, they may use suchother designation or they may adopt another name under which the
Trust may hold property or conduct its activities.

THIRD: (a) The purposes for which the Trust is fonned and the business and
objects of the Trust are:

To engage in the real estate business (including,without limitation, the ownership,
operation and management of properties),.and any lawful activities incidental thereto. To engage
in any lawful act or activity for which real estate investment trusts may be organized under the
applicable laws of the State of Maryland.

(b) The foregoing purposes and objects shall be in no way limited or restricted by
reference to, or inference from, the terms of any other clause of this or any other Article of this
Declaration, and each shall be regarded as independent; and they are intended to be and shall be
construed as powers as well as purposes and objects of the Trust and shall be in addition to and
not in limitationof the general powers of real estate investment trustsunder the laws of the State
of Maryland.

FOURTH: The Trust may have offices, including a principal executive office, at such
places as the Board of Trustees may from time to time determine or the business of the Trust may
require.

FIFTH: The name and address of the resident agent of the Trust in this State is
National Registered Agents, Inc. of MD, 836 Park Avenue, Second Floor, Baltimore, Maryland
21201. Said resident agent is a Maryland corporation.
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SIXTH: (a) The total number of shares of beneficial interest of all classes
which the Trust has the authority to issue is 1,000,000,000 shares of beneficial interest (parvalue
$.0001per share), of which 400,000,000 shares are classified as "Common Stock," 500,000,000
shares are classified as "Excess Stock" and 100,000,000 shares are classified as "Preferred
Stock" (ofwhich 3,160,000 shares are classified as

"8.05% Series B Cumulative Redeemable
Preferred Stock" ("Series B Preferred Stock"), 3,100,000 shares are classified as

"6.50% Series C
Cumulative Convertible Preferred Stock" ("Series C Preferred Shares") and I share is classified
as "Special Voting Preferred Stock" (the"Special Voting Preferred Stock")). The Board of
Trustees may classify and reclassify any unissued shares of beneficial interest by setting or
changing, in any one or more respects, thepreferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends, qualifications or terms or conditions of redemption of
such shares of beneficial interest.

(b) The following is a description of the preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends, qualifications and terms and conditions of
redemption of the Common Stock of the Trust:

(1) Each share of Common Stock shall have one vote; and, except as
otherwise provided in respect of any other class of shares hereunder classified or
reclassified, the exclusive voting power for all purposes shall be vested in the holders of
the CommonStock. Shares of Common Stock shall not have cumulative voting rights.

(2) Subject to the provisions of law and any preferences of any class of shares
hereafter classified or reclassified, dividends or other distributions, including dividends or
other distributions payable in shares of another class of the Trust's shares, may be paid on
the Common Stock of the Trust at such time and in such amounts as the Board of Trustees
may deem advisable.

(3) In the event of any liquidation, dissolution or winding up of the Trust,
whether voluntary or involuntary, the holders of the Common Stock shall be entitled, after
payment or provision for payment of the debts and other liabilities of the Trust and the
amount to which the holders of any class of shares hereafter classified or reclassified
having a preference on distributions in the liquidation, dissolution or winding up of the
Trust shall be entitled, together with the holders of Excess Stock and any other class of
shares hereafter classified or reclassified not having a preference on distributions in the
liquidation, dissolution or winding up of the Trust, to share ratably in the remaining net
assets of the Trust.

(4) Each share of Common Stock is convertible into Excess Stock as provided
in Article NINTHhereof.

(c) The following is a description of the preferences, conversion and other rights,
voting powers, restrictions, limitationsas to dividends,qualifications and terms and conditions of
redemption of the Series B Preferred Stock of the Trust:

(1) Number of Shares and Designation. The Series B Preferred Stock shall be
a series of Preferred Stock designated as

"8.05% Series 13 Cumulative Redeemable

-2-
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Preferred Stock, par value $.0001per share", and the number of shares constituting such
series shall be 3,160,000.

(2) Definitions. For the purposes of this Section (c),the following terms shall
have the following meanings:

"Board of Trustees" shall mean the Board of Trustees of the Trust or any
committee authorized by such Board of Trustees to perform any of its responsibilities
with respect to the Series B Preferred Stock.

"Business Day" shall mean any day other than a Saturday, Sunday or a day on
which state or federally chartered banking institutions in New York, New York are not
required to be open.

"Capital Gains Amount" shall have the meaning set forth in Section (c)(3)of this
Article SIXTH.

"Capital Stock" shall have the meaning set forth in Article NINTH hereof.

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

"Dividend Payment Date" shall mean, with respect to each Dividend Period, the
fifteenth day of February, May, August and November of each year, commencing on
August 15, 2003.

"Dividend Period" shall mean the respective periods commencing on and
including January 1, April 1, July 1 and October 1 of each year and ending on and
including the day preceding the first day of the next succeeding Dividend Period (other
thanthe initial Dividend Period, which shall commence on the Original Issue Date and
end on and include June 30, 2003).

"Dividend Record Date" shall mean the date designated by the Board of Trustees
for the payment of dividends that is not more than 30 nor less than 10 days prior to the
applicable Dividend Payment Date.

"Equity Stock" shall have the meaning set forth in Article NINTH hereof.

"Event" shall have the meaning set forth in Section (c)(6)of this Article SIXTH.

"Market Price" on any date shall mean, with respect to the Series B Preferred
Stock, the average of the daily market price for ten consecutive tradingdays immediately
preceding the date. The market price for each such trading day shall be determined as
follows: (A) if the Series B Preferred Stock is listed or admitted to trading on any
securities exchange or included for quotation on the NASDAQ-National Market System,
theclosing price, regular way, on such day, or if no such sale takesplace on such day,the
average of the closing bid and asked prices on such day, as reported by a reliable
quotation source designated by the Trust; (B) if the Series B Preferred Stock is not listed
or admitted to trading on any securities exchange or included for quotation on the
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NASDAQ-National Market System, the last reported sale price on such day or, if no sale
takes place on such day, the average of the closing bid and asked prices on such day, as
reported by a reliable quotation source designated by the Trust; or (C) if the Series B
Preferred Stock is not listed or admitted to trading on any securities exchange or included
for quotation on the NASDAQ-National Market System and no such last reported sale
price or closing bid and asked prices are available, the average of the reported high bid
and low asked prices on such day, as responded by a reliable quotation source designated
by the Trust, or if there shall be no bid and asked prices on such day, the average of the
high bid and low asked prices, as so reported, on the most recent day (notmore than ten
days prior to the date in question) for which prices have been so reported; provided that if
there are no bids and asked prices reported during the ten days prior to the date in
question, the market price of the Series B Preferred Stock shall be determined by the
Trust acting in good faith on the basis of such quotations and other information as it
considers, in its reasonable judgment,appropriate.

"Original Issue Date" shall mean June 19, 2003.

"Ownership Limit" shall have themeaning set forth in Article NINTH hereof.

"Parity Preferred" shall have the meaning set forth in Section (c)(6)of this Article
SIXTH.

"Preferred Dividend Default" shall have the meaning set forth in Section (c)(6)of
this Article SIXTH.

"Preferred Trustees" shall have the meaning set forth in Section (c)(6)of this
Article SIXTH.

"Total Dividends" shall have the meaning set forth in Section (c)(3)of this Article
SIXTH.

(3) Dividends and Distributions.

(a) Subject to the preferential rights of the holders of any class or
series of Capital Stock of the Trust ranking senior to the Series B Preferred Stock as to
dividends, the holders of the Series B Preferred Stock shall be entitled to receive, when,

as and if declared by the Board of Trustees, out of funds legally available for the payment
of dividends, cumulative cash dividends at the rate of 8.05% per annum of the $25.00
liquidation preference per share of the Series B Preferred Stock (equivalentto the annual
rate of $2,0125per share of the Series B Preferred Stock). Such dividends shall accrue
and be cumulative from and including the Original Issue Date and shall be payable
quarterly in arrears on each Dividend Payment Date, commencing August 15, 2003;
provided, however, that if any Dividend Payment Date is not a Business Day, then the
dividend which would otherwise have been payable on such Dividend Payment Date may
be paid on the next succeeding Business Day with the same force and effect as if paid on
such Dividend Payment Date, and no interest or additional dividends or other sums shall
accrue on the amount so payable from such Dividend Payment Date to such next
succeeding Business Day. The initial partial dividend payable on the Series B Preferred
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Stock will be $0.0671per share. The amount of any dividend payable on the Series B
Preferred Stock for each full Dividend Period shall be computed by dividing the annual
dividend by four (4). The amount of any dividend payable on the Series B Preferred
Stock for any partial Dividend Period other than the initial Dividend Period shall be
prorated and computed on the basis of a 360-day year consisting of twelve 30-day
months. Dividends will be payable to holders of record as they appear in the stockholder
records of the Trust at the close of business on the applicable Dividend Record Date.

(b) No dividends on the Series B Preferred Stock shall be declared by
the Board of Trustees or paid or set apart for payment by the Trust at such time as the
terms and provisions of any agreement of the Trust, 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 declaration, or payment or setting apart
for payment shall be restricted or prohibited by law.

(c) Notwithstanding anything contained herein to the contrary,
dividends on the Series B Preferred Stock shall accrue whether or not the Trust has
earnings, whether or not there are funds legally available for the payment of such
dividends,and whether or not such dividends are declared.

(d) Except as provided in Section (c)(3)(e)below, no dividends shall
be declared or paid or set apart for payment and no other distribution of cash or other
property may be declared or made, directly or indirectly, on or with respect to any shares
of Common Stock or shares of any other class or series of Capital Stock of the Trust
ranking, as to dividends, on a parity with or junior to the Series B Preferred Stock (other
than pro rata dividends paid in shares of Common Stock or in shares of any other class or
series of Capital Stock ranking on parity with the Series B Preferred Stock as to dividends
and upon liquidation) for any period, nor shall any shares of Common Stock or any other
shares of any other class or series of Capital Stock of the Trust ranking, as to dividends or
upon liquidation, on a parity with or juniorto the Series B Preferred Stock be redeemed,
purchased or otherwise acquired for any consideration (orany moneys be paid to or made
available for a sinking fund for the redemption of any such shares) by the Trust (except
by conversion into or exchange for other shares of any class or series of Capital Stock of
the Trust ranking junior to the Series B Preferred Stock as to dividends and upon
liquidation and except for the acquisition of shares made pursuant to the provisions of
Article NINTH hereof), unless full cumulative dividends on the Series B Preferred Stock
for all past dividend periods and the then current dividend period shall .have been or
contemporaneously are (i)declared and paid in cash or (ii)declared and a sum sufficient
for the payment thereofin cash is set apart for such payment.

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

(f) Holders of shares of Series B Preferred Stock shall not be entitled

to any dividend, whether payable in cash, property or shares of Capital Stock, in excess of
full cumulative dividends on the Series B Preferred Stock as provided herein. Any
dividend payment made on the Series B Preferred Stock shall firstbe credited against the
earliest accrued but unpaid dividends due with respect to such shares which remains
payable. Accrued but unpaid distributions on the Series B Preferred Stock will
accumulate as of the Dividend Payment Date on which they first become payable,

(g) If, for any taxableyear, the Trust elects to designate as
"capital

gain dividends" (asdefined in Section 857 of the Code or any successor revenue code or
section) any portion (the"Capital Gains Amount") of the total dividends (asdetermined
for United States federal income tax purposes) paid or made available for such taxable
year to holders of all classes and series of Capital Stock (the"Total Dividends"), then the
portion of the Capital Gains Amount that shall be allocable to holders of Series B
Preferred Stock shall be in the same proportion that the Total Dividends paid or made
available to the holders of Series B Preferred Stock for such taxableyear bears to the
Total Dividends for such taxable year made with respect to all classes or series of Capital
Stock outstanding.

(4) Liguidation Preference. Upon any voluntary or involuntary liquidation,
dissolution or-winding-up of the affairs of the Trust, before any distribution or payment
shall be made to holders of shares of Common Stock or any other class or series of
Capital Stock of the Trust ranking, as to liquidation rights, junior to the Series B Preferred
Stock, the holders of shares of Series B Preferred Stock (andof the Excess Stock
converted from Series B Preferred Stock, if any) shall be entitled to be paid out of the
assets of the Trust legally available for distribution to its stockholders a liquidation
preference of $25.00per share, plus an amount equal to any accrued and unpaid dividends
to the date of payment (whetheror not declared). In the event that, upon such voluntary

or involuntary liquidation, dissolution or winding-up, the available assets of the Trust are
insufficient to pay the amount of the liquidating distributions on all outstanding shares of
SeriesB Preferred Stock (andthe ExcessStockconverted from Series B Preferred Stock,
if any) and the corresponding.amounts payable on all shares of other classes or series of
Capital Stock of the Trust ranking, as to liquidation rights, on a parity with the SeriesB
Preferred Stock in the distribution of assets, then the holders of the Series B Preferred
Stock (andthe Excess Stock converted from Series B Preferred Stock, if any) and each
such other class or series of shares of Capital Stock ranking, as to liquidation rights, on a
parity with the Series B Preferred Stock shall share ratably in any such distribution of
assets in proportion to the full liquidating distributions to which they would otherwise be
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respectively entitled. Written notice of any such liquidation, dissolution or winding up of
the Trust, stating the payment date or dates when, and the place or places where, the
amounts distributable in such circumstances shall be payable, shall be given by first class
mail, postage pre-paid, not less than 30 nor more than 60 days prior to the payment date
stated therein, to each record holder of shares of Series B Preferred Stock (andthe Excess
Stock converted from Series B Preferred Stock, if any) at the respective addresses of such
holders as the same shall appear on the stock transfer records of the Trust. After payment
of the full amount of the liquidating distributions to which they are entitled, the holders of
Series B Preferred Stock (andthe Excess Stock converted from Series B Preferred Stock,
if any) will have no right or claim to any of the remaining assets of the Trust. The
consolidation or merger of the Trust with or into any other trust,corporation or entity, or
the sale, lease, transfer or conveyance of all or substantially all of the property or business
of the Trust, shall not be deemed to constitute a liquidation, dissolution or winding-up of
the affairs of the Trust.

(5) Redemotion.

(a) Subject to Section (c)(9),shares of Series B Preferred Stock shall
not be redeemable prior to June 19, 2008.

(b) Subject to Section (c)(9),on or after June 19, 2008, the Trust, at its
option upon not less than 30 nor more than 60 days' written notice, may redeem the
Series B Preferred Stock, in whole or in part, at any time or from time to time, for cash at
a redemption price of $25.00per share, plus all accrued and unpaid dividends (whetheror
not declared)thereon to and including the date fixed for redemption, without interest. If
fewer than all of the outstanding shares of Series B Preferred Stock are to be redeemed,

the shares of Series B Preferred Stock to be redeemed shall be redeemed pro rata (as
nearly as may be practicable without creating fractional shares) or by any other equitable
method determinedby the Trust that will not result in a violation of the Ownership Limit.
Holders of Series B Preferred Stock to be redeemed shall surrender such Series B
Preferred Stock at the place designated in such notice and shall be entitled to the
redemption price of $25.00per share and any accrued and unpaid dividends payable upon
such redemption following such surrender. If (i)notice of redemption of any shares of
Series B Preferred Stock has been given, (ii)the funds necessary for such redemption
have been irrevocably set aside by the Trust in trust for the benefit of the holders of any
shares of Series B Preferred Stock so called for redemption and (iii) irrevocable
instructions have been given to pay the redemption price and all accrued and unpaid
dividends,then from and after the redemption date dividends shall cease to accrue on
such shares of Series B Preferred Stock, such shares of Series B PreferredStock shall no
longer be deemed outstanding and all rights of the holders of such shares will terminate,
except the right to receive the redemption price plus any accrued and unpaid dividends
payable upon such redemption, without interest. Nothing herein shall prevent or restrict
the Trust's right or ability to purchase, from time to time either at a public or a private
sale, all or any part of the Series B Preferred Stock at such price or prices as the Trust
may determine, subject to theprovisions of applicable law.
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(c) Unless full cumulative dividends on all Series B Preferred Stock
shall have been or contemporaneously are declared and paid in cash or declared and a
sum sufficient for the payment thereof in cash set apart for payment for all past dividend
periods and the then current dividend period, no Series B Preferred Stock shall be
redeemed unless all outstanding shares of Series B Preferred Stock are simultaneously
redeemed and the Trust shall not purchase or otherwise acquire directlyor indirectly any
shares of Series B Preferred Stock or any class or series of Capital Stock of the Trust
ranking, as to dividends or upon liquidation, on a parity with or juniorto the Series B
Preferred Stock (exceptby exchange for shares of Capital Stock of the Trust ranking, as
to dividends and upon líquidation, juniorto the Series B Preferred Stock); except that the
Trust may purchase shares of Series B Preferred Stock pursuant to a purchase or
exchange offer made on the same terms to holders of all outstanding shares of Series B
Preferred Stock or, subject to certain provisions of this Declaration, the Trust may, under
certain circumstances, purchase shares of Series B Preferred Stock owned by a
shareholder in excess of the Ownership Limit.

(d) Notice of redemption shall be mailed by the Trust, postage prepaid,
as of a date set by the Trust not less than 30 nor more than 60 days prior to the
redemption date, addressed to the respective holders of record of the shares of Series B
Preferred Stock to be redeemed at their respective addresses as they appear on the share
transfer records of the Trust. No failure to give such notice or any defect thereto or in the
mailing thereof shall affect the sufficiency of notice or validity of the proceedings for the
redemption of any Series B Preferred Stock except as to a holder to whom notice was
defective or not given. A redemption notice which has been mailed in the manner
provided herein shall be conclusively presumed to have been duly given on the date
mailed whether or not the holder received the redemption notice. Each notice shall state
(i) the redemption date; (ii) the redemption price and accrued and unpaid dividends
payable on the redemption date; (iii)the number of shares of Series B Preferred Stock to
be redeemed; (iv) the place or places where the certificates for shares of Series B
Preferred Stock are to be surrendered for payment of the redemption price and accrued
and unpaid dividends payable on the redemption date; and (v)that dividendson the Series
B Preferred Stock to be redeemed shall cease to accrue on such redemption date. If fewer
than all of the shares of Series B Preferred Stock held by any holder are to be redeemed,
the notice mailed to such holder shall also specify the number of shares of Series B
Preferred Stock held by such holder to be redeemed.

(e) Immediately prior to any redemption of the Series B Preferred
Stock, the Trust shall pay, in cash, any accumulated and unpaid dividends through the
redemption date, whether or not declared, unless a redemption date fallsafter a Dividend
Record Date and on or prior to the corresponding Dividend Payment Date, in which
event, notwithstanding the redemption of the Series B Preferred Stock prior to such
Dividend Payment date, (i) each holder of Series B Preferred Stock at the close of
business on such Dividend Record Date shall be entitled to the dividend payable on such
shares on the corresponding Dividend Payment Date; and (ii) each holder of Series B
Preferred Stock at the close of business on such redemption date shall be entitled to the
dividend payable on such shares alter the end of the Dividend Period to which such
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Dividend Record Date relates through and including the Redemption Date on the
corresponding Dividend Payment Date.

(f) The Series B Preferred Stock shall have no stated maturity and
shall not be subject to any sinking fund or mandatory redemption.

(g) All shares of the Series B Preferred Stock redeemed or repurchased
pursuant to this Section (c)(5)or otherwise shall be authorized but unissued shares of
Series B Preferred Stock until reclassified into another class or series of Capital Stock.

(6) Voting Rights,

(a) Holders of the Series B Preferred Stock shall not have any voting
rights, except as provided by applicable law and as set forth inthis Section (c)(6).

(b) Wheneverdividends on any shares of Series B Preferred Stock
shall be in arrears for six or more consecutive or non-consecutive quarterly periods (a
"Preferred Dividend Default"), the holders of such Series B Preferred Stock (votingas a
single class with all other classes or series of parity preferred stock of the Trust upon
which like voting rights have been conferred and are exercisable ("Parity Preferred"))
shall be entitled to vote for the election of a total of two additional trustees of the Trust
(the "Preferred Trustees") at the next annual meeting of stockholders and at each
subsequent meeting until all dividends accumulated on such Series B Preferred Stock and
Parity Preferred for the past dividendperiods 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 of Trustees will be increased by two trustees. If
and when all accumulated dividends shall have been paid on such Series B Preferred
Stock and all classes or series of Parity Preferred, the right of the holders of Series B
Preferred Stock and the Parity Preferred to elect the Preferred Trustees shall immediately
cease (subjectto revesting in the event of each and every Preferred Dividend Default),
and the term of office of each Preferred Trustee so elected shall terminate and the entire
Board of Trustees shall be reduced accordingly. So long as a Preferred Dividend Default
shall continue, any vacancy in the office of a Preferred Trustee may be filled by written
consent of the Preferred Trustee remaining in office, or if none remains in office, by a
vote of the holders of record of a majority of the outstanding Series B Preferred Stock
when they have the voting rights described above (votingas a single class with all other
classes or series of Parity Preferred). Each of the Preferred Trustees shall be entitled to
one vote on any matter.

(c) So long as any shares of Series B Preferred Stock remain
outstanding, the affirmative vote or consent of the holders of two-thirdsof the shares of
SeriesB Preferred Stock and each other class or series of Parity Preferred, outstanding at
the time,given in person or by proxy, either in writing or at a meeting (votingas a single
class) will be required to: (i) authorize or create, or increase the authorized or issued
amount of, any class or series of Capital Stock ranking senior to the Series B Preferred
Stock with respect to payment of dividends or the distribution of assets upon liquidation,
dissolution or winding-up of' the affairs of the Trust or reclassify any authorized shares of
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Capital Stock of the Trust into such Capital Stock, or create, authorize or issue any
obligation or security convertible into or evidencing the right to purchase any such
Capital Stock; or (ii)amend, alter or repeal the provisions of this Declaration,whether by
merger, consolidation, transfer or conveyance of all or substantially all of its assets or
otherwise (an "Evenf), so as to materially and adversely affect any right, preference,
privilege or voting power of the Series B Preferred Stock or the holders thereof;provided
however, with respect to the occurrence of any of the Events set forth in (ii)above, so
long as the Series B Preferred Stock remains outstanding with the termsthereofmaterially
unchanged, taking into account that, upon the occurrence of an Event, the Trust may not
be the surviving entity, the occurrence of such Event shall not be deemed to materially
and adversely affect such rights, preferences, privileges or voting power of holders of
Series B Preferred Stock, and in such case such holders shall not have any voting rights
with respect to the occurrence of any of the Events set forth in (ii)above. Holders of
shares of Series B Preferred Stock shall not be entitled to vote with respect to (A) any
increase, decrease or issuance from time to timeof any class or series of Capital Stock of
the Trust (includingthe Series B Preferred Stock), or (B) the creation or issuance from
time to time of any additional classes or series of Capital Stock, in each case referred to in
clause (A) or (B) above ranking on a parity with or junior to the Series B Preferred Stock
with respect to the payment of dividends and the distribution of assets upon liquidation,
dissolution or winding up.

(d) The foregoing voting provisions of this Section (c)(6)shall 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 Stock
shall have been redeemed or called for redemption upon proper notice and sufficient
funds, in cash, shall have been deposited in trust to effect such redemption.

(e) In any matter in which the Series B Preferred Stock may vote (as
expressly provided herein or as may be required by law), each share of Series B Preferred
Stock shall be entitled to one vote per $25.00of liquidation preference.

(7) Conversion. The shares of Series B Preferred Stock shall not be
convertible into or exchangeable for any other property or securities of the Trust or any
other entity except as provided in Article N1NTH hereo£

(8) Ranking. In respect of rights to the payment of dividends and the
distributionof assets in the event of any liquidation, dissolutionor winding up of the
affairs of the Trust, the Series B Preferred Stock shall rank (i) senior to the Common
Stock and to any other class or series of Capital Stock of the Trust other than any class or
series referred to in clauses (ii)and (iii)of this sentence, (ii)on a parity with any class or
series of Capital Stock of the Trust the terms of which specifically provide that such class
or series of Capital Stock ranks on a parity with the Series B Preferred Stock as to the
payment of dividends and the distribution of assets in the event of any liquidation,
dissolution or winding up of the Trust, and (iii)junior to any class or series of Capital
Stock of the Trust ranking senior to the Series B Preferred Stock as to the payment of
dividends and the distribution of assets in the event of any liquidation, dissolutionor
winding up of the Trust. For avoidance of doubt, debt securities of the Trust which are
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convertible into or exchangeable for shares of Capital Stock of the Trust shall not
constitute a class or series of Capital Stock of the Trust.

(9) Restrictions on Transfer, Acquisition and Redemotion of Shares. The
SeriesB Preferred Stock, being Equity Stock, is governed by and issued subject to all of
the limitations, terms and conditions of this Declaration applicable to Equity Stock
generally,including, but not limited to, the terms and conditions (includingexceptions
and exemptions) of Article NINTH hereof applicable to Equity Stock; provided, however,
that (i)the terms and conditions (includingexceptions and exemptions) of Article NINTH
hereof applicable to Equity Stock shall also be applied to the Series B Preferred Stock
separately and without regard to any other series or class, (ii) the reference to the
"General Corporation Law of the State of Maryland" under subparagraph (b)(4)of Article
NINTH hereof shall be to the "Maryland REIT Law," (iii)the Equity Stock into which
the Excess Stock is converted in subparagraph (b)(5)(A) of Article NlNTH hereof shall be
shares of Series B Preferred Stock, and (iv)the Market Price of the Series B Preferred
Stock for purposes of subparagraphs (b)(5)and (b)(6)of Article N1NTH hereof shall be
determined by the definition under Section (c)(1)of this Article SIXTH. The foregoing
sentence shall not be construed to limit to the Series B Preferred Stock the applicability of
any other term or provision of this Declaration. In addition to the legend contemplated by
subparagraph (a)(10)of Article NINTH hereof, each certificate for Series B Preferred
Stock shall bear substantially the following legend:

THE TRUST WILL FURNISH TO ANY SHAREHOLDER ON
REQUEST AND WITHOUT CHARGE A FULL STATEMENT OF THE
DESIGNATIONS AND ANY PREFERENCES, CONVERSION AND
OTHER RIGHTS, VOTING POWERS, RESTRICTIONS,
LIMITATIONS AS TO DIVIDENDS OR DISTRIBUTIONS,
QUALIFICATIONS, AND TERMS AND CONDITIONS OF
REDEMPTION OF THE SHARES OF EACH CLASS WHICH THE
TRUST IS AUTHORIZED TO ISSUE, OF THE DIFFERENCES IN THE
RELATIVE RIGHTS AND PREFERENCES BETWEEN THE SHARES
OF EACH SERIES OF A PREFERRED OR SPECIAL CLASS IN
SERIES WHICH THE TRUST IS AUTHORIZED TO ISSUE, TO THE
EXTENT THEY HAVE BEEN SET, AND OF THE AUTHORITY OF
THE BOARD OF TRUSTEES TO SET THE RELATIVE RIGHTS AND
PREFERENCES OF SUBSEQUENT SERIES OF A PREFERRED OR
SPECIAL CLASS OF SHARES. SUCH REQUEST MAY BE MADE
TO THE SECRETARY OF THE TRUST OR TO ITS TRANSFER
AGENT.

(10) Exclusion of Other Rights. The Series B Preferred Stock shall not have
any preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends, qualifications, or terms or conditions of redemption other than expressly set
forthin thisDeclaration.
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(11) Headings of Subdivisions. The headings of the various subdivisions
hereof are for convenience of reference only and shall not affect the interpretation of any
of the provisions hereof.

(12) Severability of Provisions. If any preferences, conversion or other rights,
voting powers, restrictions, limitations as to dividends, qualifications, or terms or
conditions of redemption of the Series B Preferred Stock set forth in this Section (c)are
invalid, unlawful or incapable of being enforced by reason of any rule of law or public
policy, all other preferences or other rights, voting powers, restrictions, limitations as to
distributions, qualifications or terms or conditions of redemption of Series B Preferred
Stock set forth herein which can be given effect without the invalid, unlawful or
unenforceable provision thereof shall, nevertheless, remain in full force and effect and no
preferences or other rights, voting powers, restrictions, limitations as to dividends or other
distributions, qualifications or terms or conditions of redemption of the Series B Preferred
Stock herein set forth shall be deemed dependent upon any other provision thereof unless

so expressed therein.

(13) No Preemptive Rights. No holder of Series B Preferred Stock shall be
entitled to any preemptive rights to subscribe for or acquire any unissued shares of
Capital Stock of the Trust (whethernow or hereafter authorized) or securities of the Trust
convertible into or carrying a right to subscribe to or acquire shares of Capital Stock of
the Trust.

(d) The following is a description of the preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends, qualifications and termsand conditions of
redemption of the Series C Preferred Shares of the Trust:

(1) Number of Shares and Designation. The Series C Preferred Shares shall
be a series of Preferred Stock designated as

"6.50% Series C Cumulative Convertible
Preferred Stock, par value $.0001per share", and the number of shares constituting such
series shall be 3,100,000.

(2) Definitions. For the purposes of this Section (d),the following terms shall
have the following meanings:

"105% Trading Price Exception" shall have the meaning set forth in Section (d)(12)(k)of
this Article SIXTH.

"Board of Trustees" shall mean the Board of Trustees of the Trust or any committee
authorized by such Board of Trustees to perform any of its responsibilities with respect to
the Series C Preferred Shares.

"Business Day" shall mean any day other than a Saturday, Sunday or a day on which state
or federally chartered banking institutions in New York, New York are not required to be
open.

"Capital Gains Amount" shall have the meaning set forth in Section (d)(3)(g)of this
Article SIXTH.
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"Capital Stock" shall have the meaning set forth in Article NINTH hereof.

"Cash Amount" shall have the meaning set forth in Section (d)(6)(d)(5)of this Article
SIXTH.

"Cash Settlement Average Period" shall have the meaning set forth in Section (6)(d)of
this Article SIXTH.

"Closing Sale Price" shall mean with regard to shares of the Common Stock, on any date,
the closing sale price per share (orif no closing sale price is reported, the average of the
closing bid and ask prices or, if more than one in either case, the average of the average
closing bid and the average closing ask prices) on such date as reported on the principal
United States national or regional securities exchange on which shares of the Common
Stock are traded or, if shares of the Common Stock are not listed on a United States
national or regional securities exchange, as reported by Nasdaq or by the National
QuotationBureau Incorporated, or.in the absence of such a quotation, the Trust shall
determine the closing sale price, in good faith, on the basis of such quotations and other
information as it considers, in its reasonable judgment,appropriate.

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

"Conversion Date" shall have the meaning set forth in Section (d)(6)(c)of this Article
SIXTH.

"Conversion Notice" shall have the meaning set forth in Section (d)(6)(c)of this Article
SIXTH.

"Conversion Price" shall mean, as of any day, a per share amount equal to the quotient of
the liquidation preference amount of a share of Series C Preferred Shares on that day
divided by the Conversion Rate on such day.

"Conversion Rate" shall have the meaning set forth in Section (d)(6)(a)of this Article
SIXTH.

"Conversion Retraction Period" shall have the meaning set.forth in Section (d)(6)(d)of
this Article SIXTH.

"Conversion Right" shall have the meaning set forth in Section (d)(6)(a)of this Article
SIXTH.

"Conversion Value" shall mean an amount equal to the product of the applicable
Conversion Rate (asadjusted) multiplied by the arithmetic average of the Closing Sale
Prices of the Common Stock during the Cash Settlement Averaging Period.

"Current Market Price" shall have the meaning set forth in Section (d)(7)(g)of this
Article SIXTH.
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"Distributed Assets" shall have the meaning set forth in Section (d)(7)(d)of this Article
SIXTH.

"Dividend Payment Date" shall mean, with respect to each Dividend Period, the fifteenth
day of February, May, August and November of each year, commencing on February 15,
2005.

"Dividend Period" shall mean the respective periods commencing on and including
January 1, April 1, July 1 and October 1 of each year and ending on and including the day
preceding the first day of the next succeeding Dividend Period (otherthan the initial
Dividend Period, which shall commence on the Original Issue Date and end on and
include December 31, 2004).

"Dividend RecordDate" shall mean the date designated by the Board of Trustees for the
payment of dividends that is not more than 30 nor less than 10 days prior to the applicable
Dividend Payment Date.

"Dividend Threshold Amounts" shall mean the amounts set forth in the table below;
provided, however that the Dividend Threshold Amounts are subject to adjustment under
the same circumstances and by the same mechanisms imder which the Conversion Rate is
subject to adjustment pursuant to Sections (d)(7)(a),(d)(7)(b),(d)(7)(c)and (d)(7)(d)of

thisArticle SIXTH.

$0,36 per common share through and including November 15,
2005
$0.37 per common share from November 16, 2005 thru and
including November 15, 2006
$0.38per common share thereafter

"DTC" shall have the meaning set forth in Section (d)(6)(c)of this Article S1XTH.

"Equity Stock" shall have the meaning set forth in Article NINTH hereof.

"Event" shall have the meaning set forth in Section (d)(5)of this Article SIXTH.

"Expiration Time" shall have the meaning set forth in Section (d)(7)(f)of this Article
SIXTH.

"Fair Market Value" shall have the meaning set forth in Section (d)(7)(g)of this Article
SIXTH.

"Fundamental Change" shall have the meaning set forth in Section (d)(12)(j)of this
Article SIXTH,

"Fundamental Change Repurchase Date" shall have the meaning set forth in Section
(d)(12)(a)of this Article SIXTH.
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"Fundamental Change Repurchase Price" shall have the meaning set forth in Section
(d)(12)(a)ofthis Article SIXTH.

"Liquidation Preference Conversion Settlement Election" shall have the meaning set forth
in Section (d)(6)(d)of thisArticle SIXTH.

"Nasdaq" shall mean National Association of Securities Dealers Automated Quotation
System.

"Non-electing Share" shall have the meaning set forth in Section (d)(8Xc)of this Article
SIXTH.

"Notice" shall have the ineaning set forth in Section (d)(6)(b)of this Article SIXTH.

"OP Units" shall mean operating partnership units of Lepercq Corporate Income Fund
L.P., Lepereq Corporate Income Fund II L.P. and Net 3 Acquisition L.P. not owned by
the Trust or any of its consolidated subsidiaries and which by their terms of issuance are
exchangeable for shares of Common Stock on a one-to-one basis.

"Original Issue Date" shall mean December 8, 2004.

"Ownership Limit" shall have the meaning set forth in Article NINTH hereof.

"Parity Preferred" shall have the meaning set forth in Section (d)(S) of this Article
SIXTH.

"Preferred Dividend Default" shall have the meaning set forth in Section (d)(5)of this
Article SIXTH.

"Preferred Trustees" shall have the meaning set forth in Section (d)(5)of this Article
SIXTH.

"Public Acquirer Change of Control" shall have the meaning set forth in Section
(d)(11)(f)of this Article SIXTH.

"Public Acquirer Common Stock" shall have the meaning set forth in Section (d)(12)(g)
of this Article SIXTH.

"Record Date" shall have the meaning set forth in Section (dX7)(g)of this Article
SIXTH.

"Reference Period" shall have the meaning set forth in Section (d)(7)(d)of this Article
SIXTH.

"Repurchase Right" shall have the meaning set forth in Section (d)(12)(a)of this Article
SIXTH.

"Series B Preferred Shares" shall mean the Series B Preferred Stock.
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"SettlementNotice.Period" shall have the meaning set forth in Section (d)(6)(d)of this
Artiel SUC1X

"Spir>Off" shalLhave themeaningset forth in Section (d)(7)(d)of thisArticle SIXTH.

"TotaLDividends"shalt have the meaning set forth in Section (d)(3)of this Article
SIXTH.

"Trading DayPshall meanta- däy
.during

which trading in securities generally occurs on
the New YorkStock Exchange or, if the Common Stock is not listed on.the New York
Stock Exdhange, égthe priabipal other United States national or regional securities
exchange on whichthe Common Stock is then listedor, if the Common Stock is not listed
on a United States natiorratar-regional securities exchange, on Nasdaq or, if the Common
Stöäk is nöfquoted n Näädãq ff& pfin ipal õther market on which the Common
Stock is theastraded:

"TrurConversion Optioif5shall have the rieaning set forth in Section (d)(6)(b)of this
ArtieneSIXTPII

"Trust Conversion OptionDate" shall have the meaning set forth in Section (d)(6)(b)of
this Article SIXTR

"Undisrupted Trading Day" shall mean a Trading Day on which trading of shares of

Common Stock does not experience any of the following during the one hour period
ending at the conclusion of the regular Trading Day;

(a) any suspension of or limitation imposed on the trading of shares..of
Common Steele on anyi:United States national or regional securities exchange or
association or ovetsthekonnter market;

(b) an� event (other-thanan event listed in clause (3)below) that disrupts or
impäifa tho ãbilitrofanarketparticipants in general te(i) effeettransactions in or obtain
markègvalnes for sharespof Comnion Stock on any relevant United States national or
regiMal securitiesú¿xchange or associatiort or over-the-counter market or (ii) effect
transagtiáns in ormhtein market.values for futures or options contracts relating to shares
of Common Stock ow¢ny relevant United States national or regional securities exchange
or.association orover-tbácounter market; or

=

(e) any relevant-United >States national or regional securities exchange or
associatiorr ortver÷thacounter market on which shares of Common Stock trade closes on

'

any Trading Daynpriónta its scheduled closing time unless such earlier closing time is
announced by ihe è¾ehangeat least one hour prior to the earlier of (i) the actual closing
time föFthe regular trading sessionson such exchange or (ii)the submission deadline for
orders to betentered into theëxchangeefor execution on such TradingÐay.
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"Settlement Notice Period" shall have the meaning set forth in Section (d)(6)(d)of this
Article SIXTH.

"Spin-Off' shall have the meaning set forth in Section (d)(7)(d)of this Article SIXTH.

"Total Dividends" shall have the meaning set forth in Section (d)(3)of this Article
SIXTH.

"Trading Day" shall mean a day during which trading in securities generally occurs on
the New York Stock Exchange or, if the Common Stock is not listed on the New York
Stock Exchange, on the principal other United States national or regional securities
exchange on which the Common Stock is then listedor, if the Common Stock is not listed
on a United States national or regional securities exchange, on Nasdaq or, if the Common
Stock is not quoted on Nasdaq, on the principal other market on which the Common
Stock is then traded.

"Trust Conversion Option" shall have the meaning set forth in Section (d)(6)(b)of this
Article SIXTH.

"Trust Conversion OptionDate" shall have the meaning set forth in Section(d)(6)(b)of
thisArticle SIXTH.

"Undisrupted Trading Day" shall mean a Trading Day on which trading of shares of

Common Stock does not experience any of the following during the one hour period
ending at the conclusion of the regular Trading Day'

(a) any suspension of or limitation imposed on the trading of shares of
Common Stock on any United States national or regional securities exchange or
association or over-the-counter market;

(b) any event (otherthan an event listed in clause (3)below) that disrupts or
impairs the ability of market participants in general to (i) effect transactions in or obtain
market values for shares of Common Stock on any relevant United States national or
regional securities exchange or association or over-the-counter market or (ii) effect
transactions in or obtain market values for futures or options contracts relating to shares
of CommonStock on any relevant United States national or regional securities exchange
or association or over-the-counter market; or

(c) any relevant United States national or regional securities exchange or
association or over-the-counter market on which shares of Common Stock trade closes on
any Trading Day prior to its scheduled closing time unless such earlier closing time is
announced by the exchange at least one hour prior to the earlier of (i)the actual closing
time for the regular trading session on such exchange or (ii)the submission deadline for
orders to be entered into the exchange for execution on such Trading Day.
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(3) Dividends and Distributions.

(a) Subject to the preferential rights of the holders of any class or
series of Capital Stock of the Trust ranking senior to the Series C Preferred Shares as to
dividends, the holders of the Series C Preferred Shares shall be entitled to receive, when,

as and if declared by the Board of Trustees; out of funds legally available for the payment
of dividends, cumulative cash dividendsat the rate of 6.50% per annum of the $50.00
liquidation preference per share of the Series C PreferredShares (equivalentto the annual
rate of $3.25per share of the SeriesC Preferred Shares). Such dividends shall accrue and
be cumulative from and including the Original Issue Date and shall be payable quarterly
in arrears on each Dividend Payment Date, commencing February 15, 2004 in respect of
the quarterly distribution periods ending on December 31, March 31, June 30, and
September 30, respectively; crovided,however, that if any Dividend Payment Date is not
a Business Day, then the dividendwhich would otherwise have been payable on such
Dividend Payment Date may be paid on the next succeeding Business Day with the same
force and effect as if paid on such Dividend Payment Date, and no interest or additional
dividends or other sums shall accrue on the amount so payable from such Dividend
Payment Date to such next succeeding Business Day. The dividend payable on the Series
C Preferred Shares on February 15, 2005 shall be a pro rata dividend from the Original
Issue Date to December 31, 2004 in the amount of $0.2167per share. The amount of any
dividend payable on the Series C Preferred Shares for each full Dividend Period shall be
computed by dividing the annual dividend by four (4). The amount of any dividend
payable on the Series C Preferred Shares for any partial Dividend Period other than the
initial Dividend Period shall be prorated and computed on the basis of a 360-day year
consisting of twelve 30-day months. Dividends will be payable to holders of record as
they appear in the stockholder records of the Trust at the close of business on the
applicable Dividend Record Date, which shall be a date determined by the Board of
Trustees that is not more than thirty (30)days nor less than ten (10)days before the
Dividend Payment Date.

(b) No dividends on the Series C Preferred Shares shall be declared by
the Board of Trustees or paid or set apart for payment by the Trust at such time as the
terms and provisions of any agreement of the Trust, 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 declaration, or payment or setting apart
for payment shall be restricted or prohibited by law.

(c) Notwithstanding anything contained herein to the contrary,
dividends on the Series C Preferred Shares shall accrue whether or not the Trust has
earnings, whether or not there are funds legally available for the payment of such
dividends, and whether or not such dividends are declared.

(d) Except as provided in Section (d)(3)(e)below, unless full
cumulative dividends on the Series C Preferred Shares for all past dividend periods and
the then current dividend period shall have been or contemporaneously are declared and

paid in cash or declared and a sum sufficient for the payment thereof in cash is set apart
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for such payment, (i)no dividends, other thandistributions in kind on the Common Stock
ór other capital shares tanking junior to the Series C Preferred Shares as to distributions
and upon liquidation, shall be declared or paid or set apart for payment and no other
dividendor distribution of cash or other property may be declared or made, directly or
indirectly, on or with respect to any shares of Common Stock, Series B Preferred Shares
or shares of any other class or series of Capital Stock of the Trust ranking, as to
dividends,on a parity with or juniorto the Series C Preferred Shares (otherthan pro rata
dividendson Series B Preferred Shares or other preferred shares ranking on parity as to
distributionswith the Series C Preferred Shares)for any period,nor (ii)shall anyshares
of Common Stock or any other shares of any other class or series of CapitalStock of the
Trustranking, as to dividends or upon liquidation, on a parity with or juniorto the Series
C Preferred Shares, including without limitation the Series B Preferred Shares, be
redeemed, purchased or otherwise acquired for any consideration (orany moneys be paid
to or made available for a sinking fund for the redemption of any such shares) by the
Trust (exceptby conversion into or exchange for other shares of any class or series of
Capital Stock of the Trust ranking juniorto the Series C Preferred Shares as to dividends
and upon liquidation and except for the acquisition of shares made pursuant to the
provisions of Article NINTH hereof).

(e) When dividendsare not paid in full (ora sum sufficient for such
full payment is not so set apart) upon the Series C Preferred Shares and the shares of any
other class or series of Capital Stock ranking, as to dividends, on a parity with the Series
C Preferred Shares, including, without limitation the Series B Preferred Shares, all
dividends declared upon the Series C Preferred Shares and each such other class or series
of Capital Stock ranking, as to dividends, on a parity with the Series C Preferred Shares
including,without limitation the Series B Preferred Shares, shall be declared pro rata so
that the amount of dividends declared per share of Series C Preferred Shares and such
other class or series of Capital Stock shall in all cases bear to each other the same ratio
that accrued dividends per share on the Series C Preferred Shares and such other class or
series of Capital Stock (whichshall not include any accrual in respect of unpaid dividends
on such other class or series of Capital Stock for prior dividend periods if such other class

or series of Capital Stock doesnot have a cumulative dividend) bear to each other. No
interest, or surn of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on the Series C Preferred Shares which may be in arrears.

(f) Holders of shares.of Series C Preferred Shares shall not be entitled
to any dividend, whether payable in cash, property or shares of Capital Stock, in excess of
full cumulative dividends on the Series C Preferred Shares as provided herein. Any
dividend payment made on the SeriesC Preferred Shares shall first be credited against the
earliest accrued but unpaid dividends due with respect to such shares which remains
payable. Accrued but unpaid distributions on the Series C Preferred Shares will
accumulate as of the Dividend Payment Date on which they first become payable.

(g) If, for any taxable year, the Trust elects to designateas
"capital

gain dividends" (asdefinedin Section 857 of the Code or any successor revenue code or
section) any portion (the"Capital Gains Amount") of the total dividends (asdetermined
for United States federal income tax purposes) paid or made available for such taxable
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year to holders of all classes and series of Capital Stock (the"Total Dividends"), then the
portion of the Capital Gains Amount that shall be allocable to holders of Series C
Preferred Shares shall be in the same proportion that the Total Dividends paid or made
available to the holders of Series C Preferred Shares for such taxable year bears to the
Total Dividends for such taxable year made with respect to all classes or series of Capital
Stock outstanding.

(4) Liguidation Preference. Upon any voluntary or involuntary liquidation,
dissolution or winding-up of the affairs of the Trust, before any distribution or payment
shall be made to holders of shares of Common Stock or any other class or series of
Capital Stock of the Trust ranking, as to liquidation rights, juniorto the Series C Preferred
Shares, the holders of shares of Series C Preferred Shares (andof the Excess Stock
converted from Series C Preferred Shares, if any) shall be entitled to be paid out of the
assets of the Trust legally available for distribution to its stockholders a liquidation
preference of $50.00per share, plus an amount equal to any accrued and unpaid dividends
to the date of payment (whetheror not declared). In the event that, upon such voluntary

. or involuntary liquidation, dissolution or winding-up, the available assets of the Trust are
insufficient to pay the amount of the liquidating distributions on all outstanding shares of
Series C Preferred Shares (andthe Excess Stock converted from Series C Preferred
Shares, if any) and the corresponding amounts payable on all shares of other classes or
series of Capital Stock of the Trust ranking, as to liquidation rights, on a parity with the
Series C Preferred Shares, including without limitation the Series B Preferred Shares, in
the distribution of assets, then the holders of the Series C Preferred Shares (andthe
Excess Stockconverted from Series C Preferred Shares, if any) and each such other class
or series of shares of Capital Stock ranking, as to liquidation rights, on a parity with the
Series C Preferred Shares, including without limitation the Series B Preferred Shares,
shall share ratably in any such distribution of assets in proportion to the full liquidating
distributions to which they would otherwise be respectively entitled. Written notice of
any such liquidation, dissolution or winding up of the Trust, stating the payment date or
dates when, and the place or places where, the amounts distributable in such
circumstances shall be payable, shall be given by first class mail, postage pre-paid, not
less than 30 nor more than 60 days prior to the payment date stated therein, to each record
holderof shares of Series C Preferred Shates (andthe Excess Stock converted from Series
C Preferred Shares, if any) at the respective addresses of such holders as the same shall
appear on the stock transfer records of the Trust. After payment of the full amount of the
liquidating distributions to which they are entitled, the holders of Series C Preferred
Shares (andthe Excess Stock converted from Series C Preferred Shares, if any) will have
no right or claim to any of the remaining assets of the Trust. The consolidation or merger
of the Trust with or into any other trust, corporation or entity, or the sale, lease, transfer or
conveyance of all or substantially all of the property or business of the Trust, shall not be
deemed to constitute a liquidation, dissolution or winding-up of the affairs of the Trust.

(5) Votina Rights.

(a) Holders of the Series C Preferred Shares shall not have any voting
rights, except as provided by applicable law and as set forth in this Section (d)(5).
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(b) Whenever dividends on any shares of Series C Preferred Shares
shall be in arrears for six or more consecutive or non-consecutive quarterly periods (a
"Preferred Dividend Default"),the holders of such Series C Preferred Shares (votingas a
single class with all other classes or series of parity preferred stock of the Trust upon
which like voting rights have been conferred and are exercisable ("Parity Preferred"))
shall be entitled to vote for the election of a total of two additional trustees of the Trust
(the"Preferred Trustees") at the next annual meeting of stockholders and at each
subsequent meeting until all dividends accumulated on such Series C Preferred Shares
and Parity 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, the entire Board of Trustees will be increased by two
trustees. Notwithstanding the foregoing, if, prior to the election of any additional trustees
in the manner set forth herein, all accumulated dividends are paid on the Series C
Preferred Shares, the Series B Preferred Shares and all other Parity Preferred, no such
additional trustees shall be so elected. If and when all accumulated dividends shall have
been paid on such Series C Preferred Shares and all classes or series of Parity Preferred,
the right of the holders of Series C Preferred Shares and the Parity Preferred to elect the
Preferred Trustees shall immediately cease (subjectto revesting in the event of each and
every Preferred Dividend Default), and the term of office of each Preferred Trustee so
elected shall immediately terminate and the entire Board of Trustees shall be reduced
accordingly. So long as a Preferred Dividend Default shall continue, any vacancy in the
office of a Preferred Trustee may be filled by written consent of the Preferred Trustee
remaining in office, or if none remains in office, by a vote of the holders of record of a
majority of the outstanding Series C Preferred Shares and Parity Preferred when they
have the voting rights described above (votingas a single class with all other classes or
series of Parity Preferred). Each of the Preferred Trustees shall be entitled to one vote on
any matter.

(c) So long as any shares of Series C Preferred Shares remain
outstanding, the affirmative vote or consent of the holders of two-thirds of the shares of
Series C Preferred Shares and each other class or series of Parity Preferred, outstanding at
the time, given in person or by proxy, either in writing or at a meeting (votingas a single
class) will be required to: (i) authorize or create, or increase the authorized .or issued
amount of, any class or series of Capital Stock ranking senior to the Series C Preferred
Shares with respect to payment of dividends or the distribution of assets upon liquidation,
dissolution or winding-up of the affairs of the Trust or reclassify any authorized shares of
Capital Stock of the Trust into such Capital Stock, or create, authorize or issue any
obligation or security convertible into or evidencing the right to purchase any such
Capital Stock; or (ii)amend, alter or repeal the provisions of this Declaration, whether by
merger, consolidation, transfer or conveyance of all or substantially all of its assets or
otherwise (an"Event"), so as to materially and adversely affect any right, preference,
privilege or voting power of the Series C Preferred Shares or the holders thereof;
provided, however,with respect to the occurrence of any of the Events set forth in (ii)
above, so long as the Series C Preferred Shares remains outstanding with the terms
thereofmaterially unchanged, taking into account that, upon the occurrence of an Event,
the Trust may not be the surviving entity, the occurrence of such Event shall not be
deemed to materially and adversely affect such rights, preferences, privileges or voting
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power of holders of Series C Preferred Shares, and in such case such holders shall not
have any voting rights with respect to the occurrence of any of the Events set forth in (ii)
above. Holders of shares of Series C Preferred Shares shall not be entitled to vote with
respect to (A) any increase, decrease or issuance from time to time of any class or series
of Capital Stock of the Trust (includingthe Series C Preferred Shares), or (B) the creation
or issuance from time to time of any additional classes or series of Capital Stock, in each
case referred to in clause (A) or (B) above ranking on a paritywith or junior.tothe Series
C PreferredShares with respect to the payment of dividends and thedistribution of assets
upon liquidation, dissolution or winding up.

(d) The foregoing voting provisions of this Section (d)(5)shall 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
Shares are subject to the Company Conversion Option upon proper notice and sufficient
Common Stock (orif the Trust has elected to make the settlement in cash, sufficient
funds) shall have been deposited in trust to effect such Company Conversion Option.

(e) In any matter in which the Series C Preferred Shares may vote (as
expressly provided herein or as may be required by law), each share of Series C Preferred
Shares shall be entitled to one vote per $25.00of liquidation preference (ortwo (2)votes
per $50.00of liquidation preference).

(6) Conversion.

(a) Conversion Rights.

(1) Subject to and upon compliance with the provisions of this
Section (d)(6),a holder of any share or shares of Series C Preferred Shares shall have the
right, at its option, to convert all or any portion of such holder's outstanding Series C
Preferred Shares (the"Conversion Right"), subject to the conditions described below, into
the number of fully paid and non-assessable shares of Common Stock initially at a
conversion rate of 1.8643 shares of Common Stock per $50.00liquidation preference (the
"Conversion Rate"), which is equivalent to an initial Conversion Price of approximately

$26.82per common share (subjectto adjustment in accordance with the provisions of
Section (d)(7)of this Article SIXTH); provided, however, that the Trust shall have the
right to elect to delivercash or a combination of cash and shares of Common Stock in lieu
of shares of Common Stock in accordance with the provisions of this Section (d)(6).
Such holder shall surrender to the Trust such Series C Preferred Shares to be converted in
accordance with the provisions in subparagraphs (b) and (c)of this Section (d)(6),as
applicable.

(2) In connection with the conversion of any Series C Preferred
Shares, no fractional shares of Common Stock will be issued, but the Trust shall pay a
cash adjustment in respect of any fractional interest in an amo.unt equal to the fractional
interest multiplied by the Closing SalePrice on the Trading Day immediately prior to the
Conversion Date or the Company Conversion Option Date. If more than one Series C
Preferred Share will be surrendered for conversion by the same holder at the same time,
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the number of full shares of Common Stock issuable on conversion of those Series C
Preferred Shares will be computed on the basis of the total number of Series C Preferred
Shares so surrendered.

(3) A holder of Series C Preferred Shares is not entitled to any
rights of a holder of shares of Common Stock until that holder has converted its Series C
Preferred Shares, and only to the extent the SeriesC Preferred Shares are deemed to have
been converted to shares of Common Stock in accordance with the provisions of this
Section (d)(6).

(4) The Trust shall, prior to issuance of any Series C Preferred
Shares hereunder, and from timeto time as may be necessary, reserve and keep available,
free from preemptive rights, out of its authorized but unissued Common Stock, for the
purpose of effecting the conversion of the Series C Preferred Shares, such number of its
duly authorized Common Stock as shall from time to time be sufficient to effect the
conversion of all Series C Preferred Shares then outstanding into such Common Stock at
any time (assumingthat, at the time of the computation of such number of Common
Stock, all such Series C Preferred Shares would be held by a single holder). The Trust
covenants that all Common Stock which may be issued upon conversion of Series C
Preferred Shares shall upon issue be fully paid and nonassessable and free from all liens
and charges and, except as provided in Section (d)(6)(c)of this Article SIXTH, taxes with
respect to the issuethereo£ The Trust further covenants that, if at any time the Common
Stock shall be listed on the New York Stock Exchange or any other national securities
exchange or quoted on the Nasdaq National Market or Nasdaq SmallCapMarket or any
other automated quotation system, the Trust will, if permitted by the rules of such
exchange or automated quotation system, list and keep listed or quoted, so long as the
Common Stock shall be so listed or quoted on such exchange or automated quotation
system, all Common Stock issuable upon conversion of the Series C Preferred Shares.
Before the delivery of any securities that the Trust shall be obligated to deliver upon
conversion of the Series C Preferred Shares, the Trust shall comply with all applicable
federal and state laws and regulations that require action to be taken by the Trust.

(b) Company Conversion Option.

(1) On or after November 16, 2009, the Trust shall have the
option to cause all of the outstanding shares of Series C Preferred Shares to be
automatically convened into that number of shares of Common Stock that are issuable at
the Conversion Rate (as adjusted) ("Company Conversion Option"). The Trust may
exercise the Company Conversion Option only if the Closing Sale Price equals or exceeds
125% of the Conversion Price of the Series C Preferred Shares for at least twenty (20)
Trading Days in a period of thirty (30)consecutive Trading Days (includingthe last
Trading Day of such period), ending on theTrading Dayprior to the Trust's issuance of a
press release announcing the Company Conversion Option in accordance with this
Section (d).

(2) To exercise the Company Conversion Option right set forth
in this Section (d)(6)(b),the Trust must issue a press release for publication on the Dow
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Jones & Company, Inc. Business Wire or Bloomberg Business News (or, if such
organizations are not in existence at the time of issuance of such press release,such other
news or press organization as is reasonably calculated to broadly disseminate the relevant
information to the public) prior to the opening of business on the first Trading Day
followingany date on which the conditions set forth in Section (d)(6)(b)(1)of this Article
SIXTH shall have been satisfied, announcing such a Company Conversion Option. The
Trust shall also give notice by mail or by publication (withsubsequent prompt notice by
mail) to the holders of the Series C Preferred Shares("Notice") (notmore than four (4)
Trading Days after the date of the press release) of the Company Conversion Option
announcing the Trust's intention to exercise the CompanyConversion Option. The Trust
shall select a conversion date (the"CompanyConversion Option Date"), which date shall
be no more than five (5)days after the date on which the Trust issues such press release.
In addition to any information required by applicable law or regulation, the press release
and Notice of a Company Conversion Option shall state, as appropriate: (i)the Company
Conversion Option Date; (ii)the number of shares of Common Stock to be issued upon
conversion of each Series C Preferred Share; (iii)the number of Series C Preferred Shares
to be converted; and (iv)that dividends on the Series C Preferred Shares to be converted
will cease to accrue on the Company Conversion Option Date.

(3) In addition to the Company Conversion Option Right set
forth in this Section (d)(6)(b),if there are fewer than 25,000 shares of Series C Preferred
Shares outstanding, the Trust shall have the option, at any time on or after November 16,
2009, to cause all of the outstanding shares of the Series C Preferred Shares to be
automatically converted into that number of shares of Common Stock equal to $50.00
(theliquidation preference per share of Series C Preferred Shares) divined by the lesser of
(i) the then prevailing Conversion Price and (ii)the Current Market Price for the five
Trading Day period ending on the second Trading Day immediately prior to the Company
Conversion Option Date. The provisions of Section (d)(6)(b)shall apply to the Company
Conversion Option Right set forth in this Section (d)(6)(b)(3),provided, however, that(1)
the Company Conversion Option Date shall not be less than 15 days nor more than 30
days after the date on which the Trust issues a press release announeing such Company
Conversion Option and (2)the press release and notice of Company Conversion Option
shall not state the number of shares of Common Stock to be issued upon conversion of
each share of Series C Preferred Shares.

(4) Subject to the terms of Section (d)(6)(b)(8)of this Article
SIXTH, upon exercise of the Company Conversion Option and surrender of the Series C
Preferred Shares by a holder thereof,the Trust shall issueand shall deliver or cause to be
issued and delivered to such holder, or to such other person on such holder's written order

(a)certificates representing the number of validly issued, fully paid and non-assessable
full shares of Common Stock to which a holder of the Series C Preferred Shares being
converted, or a holder's transferee, will be entitled and (b)any fractional interest in
respect of a share of Common Stock arising upon such conversion shall be settled as
provided in Section (d)(6)(a)(2).

(5) Each conversion shall be deemed to have been made at the
close of business on the Company Conversion Option Date so that the rights of the holder
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thereofas to the Series C Preferred Shares being converted will cease except for the right

to receive the Conversion Value, and, if applicable, the person entitled to receive shares
of Common Stock will be treated for all purposes as having become the record holder of
those shares of Common Stock at that time,

(6) In lieu of the foregoing procedures, if the Series C Preferred
Shares are held in global form, each holder of beneficial interest in Series C Preferred
Shares must comply with the procedures of The Depository Trust Company ("DTC") to
convert such holder's beneficial interest in respect of the Series C Preferred Shares
evidenced by a global share of the Series C Preferred Shares.

(7) In case any Series C Preferred Shares are to be converted

pursuant to this Section (d)(6)(b),such holder's right to voluntarily convert its Series C
Preferred Shares shall terminateat 5:00 p.m., New York City time, on the Trading Day
immediately preceding the Company Conversion Option Date.

(8) Notwithstanding any other provision contained herein, in
connection with the Trust's election to exercise the Company Conversion Option under
this Section (d)(6)(b),the Trust shall have the right to elect to deliver to holders of shares
of Series C Preferred Shares in lieu of shares of Common Stock, an equivalent amount of'
cash or a combination of cash and shares of Common Stock generally in accordance with
Section (d)(6)(d)of this Article SIXTH without reference to those provisions applicable
solely to a Conversion Right, including, without limitation, Sections (d)(6)(d)(4)(ii)and
(d)(6)(d)(4)(iii),which are only applicable to a ConversionRight.

(c) Conversion Right Procedures.

(1) In order to exercise a Conversion Right, a holder of the
Series C Preferred Shares may convert any or all of such shares by surrendering to the
Trust at its principal office or at the.office of the transfer agent of the Trust, as may be
designated by the Board of Trustees, the certificate or certificates for the Series C
Preferred Shares to be converted accompanied by a written notice stating that the holder
of Series C Preferred Shares elects to convert all or a specified whole number of those
shares in accordance with this Section (d)(6)(c)and specifying the name or names in
which the holder wishes the certificate or certificates for the shares of Common Stock to
be issued ("Conversion Notice"). In case the notice specifies that the shares of Common
Stock are to be issued in a name or names other than that of the holder of Series C
Preferred Shares, the notice shall be accompanied by payment of all transfer taxes
payable upon the issuance of shares of Common Stock in that name or names. Other than
those taxes, the Trust shall pay any documentary, stamp or similar issue or transfertaxes
that may be payable in respect of any issuance or delivery of shares of Common Stock
upon conversion of the Series C Preferred Shares.

(2) As promptly as practicable after the surrender of the
certificate or certificates for the Series C Preferred Shares as aforesaid, the receipt of the
Conversion Notice and payment of all required transfer taxes,if any, or the demonstration
to the Trust's satisfaction that those taxes have been paid, subject to the terms of Section
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(d)(6)(d)of this Article SIXTH, the Trust shall issue and shall deliver or cause to he
issued and delivered to such holder, or to such other person on such holder's written order
(a).certificatesrepresenting the number of validly issued, fully paid and non-assessable
full shares of Common Stock to which the holder of the Series C Preferred Shares being
converted, or the holder's transferee, will be entitled, (b)if less than the full number of
Series C Preferred Shares evidenced by the surrendered certificate or certificates is being
converted, a new certificate or certificates, of like tenor, for the number of shares of
Series C Preferred Shares evidenced by the surrendered certificate or certificates, less the
number of shares being converted and (c)any fractional interest in respect of a share of
Common Stock arising upon such conversion shall be settled as provided in Section
(d)(6)(a)(2)of this Article SIXTH.

(3) Each conversion shall be deemed to have been made at the
close of business on the date of giving the notice and of surrendering the certificate or
certificates representing the shares of the Series C Preferred Shares to be converted (the
"Conversion Date") so that the rights of the holder thereof as to the Series C Preferred
Shares being converted will cease except for the right to receive the Conversion Value,
and, if applicable, the person entitled to receive shares of Common Stock will be treated
for all purposes as having become the record holder of those shares of Common Stock at
that time.

(4) In lieu of the foregoing procedures, if the Series C Preferred
Shares are held in global form, each holder of beneficial interest in Series C Preferred
Shares must comply with the procedures of The Depository Trust Company ("DTC") to
convert such holder's beneficial interest in respect of the Series C Preferred Shares
evidenced by a global share of the Series C Preferred Shares.

(5) If a holder of Series C Preferred Shares has exercised its
right to require the Trust to repurchase shares of Series C Preferred Shares in accordance
with Section (d)(12)of this Article SIXTH, such holder's Conversion Rights with respect
to the Series C Preferred Shares so subject to repurchase shall expire at 5:00PM, New
York City time, on the Trading Day immediately preceding the repurchase date, unless
the Trust defaults on the payment of the purchase price. If a holder of Series C Preferred
Shares has submitted any such share for repurchase, such share may be converted only if
such holder submits a notice of withdrawal or complies with applicable DTC procedures.

(d) Settlement Uoon Conversion.

(1) Pursuant to the procedures set forth in this Section
(d)(6)(d),upon a conversion, the Trust shall have the right to deliver the Conversion
Value, in lieu of shares of Common Stock, in cash or a combination of cash and shares of
Common Stock.

(2) The Trust can elect at any time to obligate itself to satisfy
solely in cash the portion of the Conversion Value that is equal to 100% of the liquidation
preference amount of shares of Series C Preferred Shares, with any remaining amount of
the Conversion Value to be satisfied in cash, shares of Common Stock or a combination
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of cash and shares of Common Stock, at the Trust's election. If the Trust elects to do so,
the Trust shall notify holders of the Series C Preferred Shares at any time that the Trust
intends to settle in cash the portion of the Conversion Value that is equal to the
liquidation preference amount of shares of Series C Preferred Shares (the"Liquidation
Preference Conversion Settlement Election"). This notification, once provided to holders
of Series C Preferred Shares, shall be irrevocable and shall apply to future conversions of
shares of Series C Preferred Shares even if such shares cease to be convertible but
subsequently become convertible again.

(3) Except to the extent the Trust makes a Liquidation
Preference Conversion Settlement Election, the Trust shall not be required to notify
holders of shares of Series C Preferred Shares of the method for settling the Trust's
conversion obligation relating to the Conversion Value or, if the Trust shall have made a
Liquidation Preference Conversion Settlement Election, the excess of the Trust's
conversion obligation relating to the portion of the Conversion Value above the
liquidation preferenceamount, if any, until the shares of Series C PreferredShares are
submitted for conversion.

(4) If the Trust receives a Conversion Notice from a holder of
Series C Preferred Shares, the following procedures shall apply:

(i) Settlement of the Trust's conversion obligation that
is equal to 100% of the liquidation preference amount of Series C Preferred Shares
shall be according to the Liquidation Preference Conversion Settlement Election,
if any, already made.

(ii) The Trust shall provide Notice to any holders of
Series C Preferred Shares exercising a Conversion Right, at any time on the date
that is three Trading Days following receipt of such holder's Conversion Notice
(the"Settlement Notice Period"), if the Trust elects to settle its conversion
obligation in any method other than the issuance solely of shares of Common
Stock, and such notice shall set forth the method the Trust chooses to settle its
conversion obligation or, if the Trust has made a Liquidation Preference
Conversion Settlement Election, the method the Trust chooses to settle the excess
of its conversion obligation. In addition, the Trust shall indicate whether
settlement of any excess conversion obligation will be solely in shares of
Common Stock, solely in cash or a combination of cash and shares of Common
Stock. If the Trust elects to settle the conversion obligation in a combination of
cash and shares of Common Stock, the Trust shall specify the percentage of the
conversion obligation relating to the shards of Series C Preferred Shares
surrendered for conversion that the Trust shall pay in cash. Any portion of the
Trust's conversion obligation which the Trust has not decided to settle in cash
shall be settled in shares of Common Stock (exceptthat the Trust shall pay cash in
lieu of issuing any fractional shares). The Trust shall treat all holders of Series C
Preferred Shares converting on the same Trading Day in the same manner. The
Trust shall not, however, have any obligation to settle its conversion obligation,
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except to the extent the Trust has made a Liquidation Preference Conversion
Settlement Election, arising on different Trading Days in the same manner.

No Notice shall be required if the Trust is settling its
conversion obligation solely in Common Stock (otherthan cash in lieu of issuing
fractional shares).

(iii) If the Trust timelyelects to pay cash for any portion
of the conversion obligation, the holder of Series C Preferred Shares may retract
its Conversion Notice at any timeduring the two Trading Day period beginning on
the Trading Day after the final day of the Settlement Notice Period (the
"Conversion Retraction Period"); no such retraction can be made (and a
Conversion Notice shall be irrevocable) if the Trust does not elect to deliver cash
in lieu of shares of Common Stock (otherthan cash in lieu of fractional shares) or
if the Trust has previously made a Liquidation Preference Conversion Settlement
Election.

(iv) Settlement that is solely in shares of Common Stock
of the Trust's conversion obligation shall occur as soon as practicable, but in any
event not more thanthree Trading Days after the Conversion Date.

(v) Settlement of any portion of the Trust's conversion
obligation, including the portion of the Conversion Value that is equal to 100% of

the liquidation preference amount or the excess conversion obligation, in cash or
in a combination of cash and shares of Common Stock shall occur on the third
Trading Day following the final day of the 20-Trading Day period beginning on
the Trading Day following the final Trading Day of the Conversion Retraction
Period (the"Cash Settlement Averaging Period").

(5) Settlement amounts shall be computed as follows:

(i) If the Trust elects to satisfy the entire conversion
obligation, including the Conversion Value that is equal to 100% of the liquidation
preference amount and the excess conversion obligation, solely in shares of
Common Stock (otherthan with respect to fractional shares), the Trust shall
deliver to the holder of Series C Preferred Shares, for each Series C Preferred
Share, a number of shares of Common Stock equal to the applicable Conversion
Rate (asadjusted),

(ii) If the Trust elects to satisfy the entire conversion
obligation, including the Conversion Value that is equal to 100% of the liquidation
preference amount and the excess conversion obligation, solely in cash, the Trust
shall deliver to the holder of Series C Preferred Shares, for each Series C Preferred
Share, cash in an amount equal to the Conversion Value.

(iii) If the Trust elects to satisfy the conversion
obligation, including the Conversion Value that is equal to 100% of the liquidation
preference amount and the excess conversion obligation, in a combination of cash
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and shares of Common Stock, the Trust shall deliver to the holder of Series C
Preferred Shares, for Series C Preferred Share:

(A) a cash amount (the "Cash Amount")
(excludingany cash paid for fractional shares) equal to the sum of: (I) the
product of

.
$50.00 multiplied by the percentage of the liquidation

preference amount to be satisfied in cash, plus (II) if greater thanzero, the
product of (i) the amount of cash that would be paid pursuant to Section
(d)(6)(d)(5)(ii)above minus $50.00 and (ii) the percentage of the excess
conversion obligation above the liquidation preference amount to be
satisfied in cash; and

(B) a number of shares of Common Stock equal
to the difference between: (1) the number of shares that would be issued
pursuant to Section (d)(6)(d)(5)(i)above, minus (II) the number of shares
equal to the quotient of (i) the cash amount pursuant to Section
(d)(6)(d)(5)(iii)(A) above divided by (ii) the arithmetic average of the
Closing Sale Prices of shares of Common Stock during the Cash
Settlement Averaging Period.

(6) If any Trading Day during a Cash Settlement Averaging
Period is not an Undisrupted Trading Day, then determination of the Closing Sales Price
for that day shall be delayed until the next Undisrupted Trading Day on which a pricing is
not otherwise observed (thatis, such day shall not count as one of the 20 Trading Days
that constitute the Cash Settlement Averaging Period). If this would result in a price
being observed later than the eighth Trading Day after the last of the original 20 Trading
Days in the Cash Settlement Averaging Period, then the Board of Trustees shall
determine all prices for all delayed and undetermined prices on that eighth Trading Day
based on its good faith estimate of the Common Stock's value on that date.

(e) Payment of Dividends.

(1) Optional Conversion

(i) If a holder of Series C Preferred Shares exercises a
Conversion Right, upon delivery of the Series C Preferred Shares for conversion,
those Series C Preferred Shares shall cease to cumulate dividends as of the end of
the day immediately preceding the Conversion Date and the holder will not
receive any cash payment representing accrued and unpaid dividends of the Series
C Preferred Shares, except in thoselimited circumstances discussed in this Section
(d)(6)(e).Except as provided herein, the Trust shall make no payment for accrued
and unpaid dividends, whether or not in arrears, on Series C Preferred Shares
converted at a holder's election pursuant to a Conversion Right, or for dividends
on shares of Common Stock issued upon such conversion.

(ii) If the Trust receives a Conversion Notice before the
close of business on a Dividend Record Date, the holder shall not be entitled to
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receive any portion of the dividend payable on such converted Series C Preferred
Shares on the corresponding Dividend Payment Date.

(iii) If the Trust receives a Conversion Notice after the
Dividend Record Date but prior to the corresponding Dividend Payment Date, the
holder on the Dividend Record Date shall receive on that Dividend Payment Date
accrued dividends on those Series C Preferred Shares, notwithstanding the
conversion of those Series C Preferred Shares prior to that Dividend Payment
Date, because that holder shall have been the holder of record on the
corresponding Divided Record Date. However, at the time that such holder
surrenders the Series C Preferred Shares for conversion, the holder shall pay to the
Trust an amount equal to the dividend that has accrued and that will be paid on the
related Dividend Payment Date.

(iv) A holder of Series C PreferredShares on a Dividend
Record Date who exercises its Conversion Right and converts such Series C
Preferred Shates into Conunon Stock on or after the corresponding Dividend
Payment Date shall be entitled to receive the dividend payable on such Series C
Preferred Shares on such Dividend Payment Date, and the converting holder need

not include payment of the amount of such dividend upon surrender for
conversion of Series C Preferred Shares.

(v) If the Trust receives a Conversion Notice on or
before the close of business on a Dividend Record Date or follow such Dividend
Record Date but before the Dividend Payment Date therefore,and the settlement
date for any shares of Common Stock to be issued upon such conversion is after
the close of business on the record date for the payment of dividends for the
corresponding period on such Common Stock, such holder shall be entitled to
receive such Common Stock dividends upon the next payment date of dividends

-on the Common Stock as if it were the holder of such Common Stock von such
record date.

(2) Company Conversion Option

(i) If the Trust exercises the Company Conversion
Option, whether the Company Conversion Option Date is prior to, on or after the
Dividend Record Date for the current period, all unpaid dividend which are in
arrears as of the Company ConversionOption Date shall be payable to the holder
of the converted shares.

(ii) If the Trust exercises the Company Conversion
Option and the Company Conversion Option Date is a date that is prior to the
close of business on any Dividend Record Date, the holder shall not be entitled to
receive any portion of the dividend payable for such period on such converted
shares on the corresponding Dividend Payment Date.
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(iii) If the Trust exercises the Company Conversion
Option and the Company Conversion Option Date is a date that is on, or after the
close of business on, arly Dividend Record Date and prior to the close of business
on the corresponding Dividend Payment Date, all dividends, including accrued
and unpaid dividends, whether or not in arrears, with respect to the Series C
Preferred Shares called for conversion on such date, shall be payable on such
Dividend Payment Date to therecord holder of such shares on such record date.

(7) Adjustment of Conversion Rate.

(a) In case the Trust shall, at any time or from time to time after the
Original Issue Date while any of the Series C Preferred Shares are outstanding, issue
Common Stock as a dividend or distributions to all or substantially all holders of
Common Stock, then the Conversion Rate in effect immediately prior to the close of
business on the Record Date fixed for the determinationof shareholders entitled to
receive such dividend or other distribution shall be increased by multiplying such
Conversion Rate by a fraction:

(1) the numerator of which shall be the sum of thetotalnumber
of shares of Common Stock and OP Units outstanding at the close of business on such
Record Date and the total number of shares of Common Stock constituting such dividend
or other distribution; and

(2) the denominator of which shall be the number of shares of
Common Stock and OP Units outstanding at the close of business on such Record Date.

Suchincreaseshall become effective immediately prior to the opening of
business on the day following the Record Date fixed for such determination. If any
dividend or distribution of the type described in this Section (d)(7)(a)is declared but not

so paid or made, the Conversion Rate shall again be adjusted to the Conversion Rate
which would thenbe in effect if such dividend or distribution had not been declared.

(b) In case the Trust shall, at any time or from time to time after the
Original Issue Date while any of the Series C Preferred Shares are outstanding, subdivide,
reclassify or split its outstanding shares of Common Stock into a greater number of shares
of Common Stock, the Conversion Rate in effect immediately prior to the opening of
business on the day following the day upon which such subdivision, reclassification or
split becomes effective shall be proportionately increased, and, conversely, in case the
Trust shall, at any timeor from time to time after the Original Issue Date while any of the
Series C PreferredShares are outstanding, combine or reclassify its outstanding shares of

Common Stock into a smaller number of shares of Common Stock, the Conversion Rate
in effect immediately prior to the opening of business on the day followingthe day ùpon
which such combination or reclassification becomes effective shall be proportionately
reduced, such increase or reduction, as the case may be, to become effective immediately
prior to the opening of business on the day following the day upon which such
subdivision, reclassification, split or combination becomes effective, so that the holder of

any Series C Preferred Share thereaftersurrendered for conversion shall be entitled to
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receive that number of shares of Common Stock which it would have received had such
Series C Preferred Share been converted immediately prior to thehappeningof such event
adjusted as a result of such event.

(c) In case the Trust shall, at any time or from time to time after the
Original Issue Date while any of the Series C Preferred Shares are outstanding, issue
rights or warrants for a period expiring within 60 days to all or substantially all holders of
its outstanding Common Stockentitling themto subscribe for or purchase Common Stock
(orsecurities convertible into or exchangeable or exercisable for Common Stock), at a
price per share of Common Stock (orhaving a conversion, exchange or exercise price per
share of Common Stock) less than the Closing Sale Price of the Common Stock on the
Trading Day immediately preceding the date of the announcement by public notice of
such issuance or distribution (treatingthe conversion, exchange or exercise price per
share of Common Stock of the securities convertible, exchangeable or exercisable into
Common Stock as equal to (x) the sum of (i) the price for a unit of the security
convertible into or exchangeable or exercisable for Common Stock and (ii)any additional
consideration initially payable upon the conversion of or exchange or exercise for such
security into Common Stock divided by (y) the number of shares of Common Stock
initially underlying such convertible, exchangeable or exercisable security), then the
Conversion Rate shall be increased by multiplying the Conversion Rate in effect at the
opening of business on the date after such date of announcement by a fraction:

(1) the numerator of which shall be the mtmber of shares of
Common Stock and OP Units outstanding at the close of business on the date of
announcement, plus the total number of additional shares of Common Stock so offered
for subscription or purchase (or into which the convertible, exchangeable or exercisable
securities so offered are convertible, exchangeable or exercisable); and

(2) the denominator of which shall be the number of shares of
Common- Stock and OP Units outstanding on the close of business on the date of
announcement, plus the number of shares of Common Stock (or convertible,
exchangeable or exercisable securities) which the aggregate offering price of the total
number of shares of Common Stock (or convertible, exchangeable or exercisable
securities) so offered for subscription or purchase (orthe aggregate conversion, exchange
or exercise price of the convertible, exchangeable or exercisable securities so offered)
would purchase at such Closing Sale Price of the Common Stock.

Such increase shall become effective immediately prior to the opening of
business on the day following the Record Date for such determination. To the extent that
shares of Common Stock (or securities convertible, exchangeable or exercisable into
shares of Common Stock) are not delivered pursuant to such rights or warrants, upon the
expiration or termination of such rights or warrants, the Connersion Rate shall be
readjusted to the Conversion Rate which would then be in effect had the adjustments
made upon the issuance of such rights or warrants been made on thebasis of the delivery
of only the number of shares of Common Stock (orsecurities convertible, exchangeable
or exercisable into shares of Common Stock) actually delivered. In the event that such
rights or warrants are not so issued, the Conversion Rate shall again be adjusted to be the
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Conversion Rate which would then be. in effect if the Record Date fixed for the
determiriationof stockholders entitled to receive such rights or warrants had not been
fixed. In determining whether any rights or warrants entitle the holdersto subscribe for
or purchase shares of Common Stock at less than such Closing Sale Price, and in
determiningthe aggregate offering price of such shares of Common Stock, there shall be
taken into account any consideration received for such rights or watrants, the value of
such consideration if other than cash, to be determined by the Board of Trustees.

(d) (A) In case the Trust shall, at any time or from time to time
after the Original Issue Date while any of the Series C Preferred Shares are outstanding,
by dividend or otherwise, distribute to all or substantially all holders of its outstanding
shares of Common Stock (includingany such distribution made in connection with a
consolidation or merger in which the Trust is the continuing corporation and the shares of
Common Stock are not changed or exchanged), shares of its capital stock, evidences of its
indebtedness or other assets, including securities, (includingcapital stock of any
subsidiary of the Trust) but excluding (i)dividends or distributions of Common Stock
referred to in Section (d)(7)(a)of this Article SIXTH, (ii)any rights or warrants referred

to in Section (d)(7)(c),(iii)dividends and distributions paid exclusively in cash referred to
in Section (d)(7)(e)and (iv)dividends and distributions of stock, securities or other
property or assets (includingcash) in connection with the reclassification, change,
merger, consolidation, combination, sale or conveyance to which Section (d)(8)applies,
(such capital stock, evidence of its indebtedness, other assets or securities being
distributed hereinafter in this Section (d)(7)(d)called the "Distributed Assets"), then, in
each such case, subject to subparagraphs (D) and (E) of this Section (d)(7)(d),the
Conversion Rate shall be increased by multiplying the Conversion Rate in effect
immediately prior to the close of business on the Record Date with respect to such

distribution by a fraction:

(1) the numerator of which shall be the Current Market
Price; and

(2)the denominator of which shall be such Current Market

Price, less the Fair Market Value on such date of the portion of the Distributed Assets so
distributed applicable to one share of Common Stock (determinedon the basis of the
number of shares of Common Stock outstanding on such Record Date) on such date.

Such increase shall become effective immediately prior to the

opening of business on the day followingthe Record Date for such distribution. In the
event that such dividend or distribution is not so paid or made, the Conversion Rate shall

again be adjusted to be the Conversion Rate which would then be in effect if such
dividend or distribution had not been declared.

(B) If the Board of Trustees determines the Fair Market Value
of any distribution for purposes of this Section(d)(7)(d)by reference to the actual or
when issued trading market for any Distributed Assets comprising all or part of such
distribution, it must in doing so consider the prices in such market over the same period
(the"Reference Period") used in computing the Current Market Price pursuant to this
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Section(d)(7)(d)to the extent possible, unless the Board of Trustees determines in good
faith that determining the Fair Market Value during the Reference Period would not be in
the best interest of the holders of the Series C Preferred Shates.

(C) In the event any such distribution consists of shares of
capital stock of, or similar equity interests in, one or more of the Trust's subsidiaries (a
"Spin Off"), the Fair Market Value of the securities to be distributed shall equal the
average of the Closing Sale Prices of such securities for the five consecutive Trading
Days commencing on and including the sixth Trading Day of those securities after the
effectiveness of the Spin Off, and the Current Market Price shall be measured for the
same period. In the event, however, that an underwritten initial public offering of the
securities in the Spin Off occurs simultaneously with the Spin Oft Fair Market Value of
the securities distributed in the Spin Off shall mean the initial public offering price of
such securities and the Current Market Price shall mean the Closing Sale Price for the
Common Stock on the same Trading Day.

(D) Rights or warrants distributed by the Trust to all holders of
the outstandingshares of Common Stock entitling them to subscribe for or purchase
equity securities of the Trust (eitherinitially or under certain circumstances), which rights
or warrants, until the occurrence of a specified event or events ("Trigger Event"), (x)are
deemed to be transferred with such shares of Common Stock, (y)are not exercisable and
(z) are also issued in respect of future issuances of shares of Common Stock shall be
deemed not to have been distributed for purposes of this Section (d)(7)(d)(andno
adjustment to the Conversion Rate under this Section (d)(7)(d)shall be required) until the
occurrence of the earliest Trigger Event. If such right or warrant is subject to subsequent
events, upon the occurrence of which such right or warrant shall become exercisable to
purchase different Distributed Assets, or entitle the holder to purchase a different number
or amount of the foregoing Distributed Assets or to purchase any of the foregoing
Distributed Assets at a different purchase price, then the occurrence of each such event
shall be deerled to be the date of issuance and Record Date with respect to a new right or
warrant (anda terminationor expiration of the existing right or warrant without exercise
by the holder thereof). In addition, in the event of any distribution (or deerned
distribution) of rights or warrants, or any Trigger Event or other event (ofthe type
described in the preceding sentence) with respect thereto, that resulted in an adjustment to
the Conversion Rate under this Section (d)(7)(d):

(1) in the case of any such rights or warrants which
shall all have been repurchased without exercise by any holders thereof, the Conversion
Rate shall be readjusted upon such final repurchase to give effect to such distribution or
Trigger Event, as the case may be, as though it were a cash distribution, equal to the per
share repurchase price received by a holder of shares Common Stockwith respect to such
rights or warrants (assumingsuch holder had retained such rights or warrants), made to all
holders of Common Stock as of the date of such repurchase; and

(2) in the case of such rights or warrants which shall
have expired or been terminated without exercise, the Conversion Rate shall be readjusted
as if such rights and warrants had never been issued.
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(E) For purposes of thisSection(d)(7)(d)and Section (d)(7)(a),Section
(d)(7)(b)and Section (d)(7)(c),any dividend or distribution to which this Section
(d)(7)(d)is applicable that also includes (x)shares of Common Stock, (y)a subdivision,

split or combination of shares of Common Stock to which Section (d)(7)(b)applies or (z)
rights or warrants to subscribe for or purchase shares of Common Stock to which Section
(d)(7)(c)applies (orany combination thereof), shall be deemed instead to be:

(1) a dividend or distribution of the evidences of indebtedness,
assets, shares of capital stock, rights or warrants, other than such shares of Common
Stock, such subdivision, split or combination or such rights or warrants to which Section

(d)(7)(a),Section (d)(7)(b)and Section (d)(7)(c)apply, respectively (andany Conversion
Rate adjustment required by this Section (d)(7)(d)with respect to such dividend or
distribution. shall thenbe made), immediately followed by

(2) a dividend or distribution of such shares of Common Stock,
such subdivision, split or combination or such rights or warrants (and any further
Conversion Rate increase required by Section (d)(7)(a),Section (d)(7)(b)and Section
(d)(7)(c)with respect to such dividend or distribution shall then be made), except:

(i) the Record Date of such dividend or distribution
shall be substituted as (i) "the date fixed for the determination of stockholders
entitled to receive such dividend or other distribution," "Record Date fixed for
such determinations" and "Record Date" within the meaning of Section (d)(7)(a),
(ii) "the day upon which such subdivision or split becomes effective" or

"the day
upon which such combination becomes effective" (as applicable) within the
meaning of Section (d)(7)(b),and (iii) as

"the Record Date fixed for the
determination of the stockholders entitled to receive such rights or warrants" and
such "Record Date" within themeaning of Section (d)(7)(c);and

(ii) any reduction.or increase in the number of shares of

Common Stock resulting from such subdivision, split or combination (as
applicable) shall be disregarded in connection with such dividend or distribution.

(e) In case the Trust shall, at any timeor from time to time after the
Original Issue Date while any of the Series C Preferred Shares are outstanding, by
dividend or otherwise, distribute to all or substantially all holders of its outstanding shares
of Common Stock during any quarterly fiscal period, cash (includingany quarterly cash
dividends, but excluding any cash that is distributed upon a reclassification, change,

merger, consolidation, statutory share exchange, combination, sale or conveyance to
which Section (d)(8)of this Article SIXTIl applies or as part of a distribution referred to
in Section (d)(7)(d))in excess of the "Dividend Threshold Amounts", then, and in each
case, immediately after the close of business on such date, the Conversion Rate shall be
adjusted based on the followingformula:
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(1) CRl = CRo x (SP/(SP-DI)) where,

(i) CRo = the Conversion Rate in effect immediately
prior to the Record Date for such distribution;

(ii) CR1 = the Conversion Rate in effect immediately
after the Record Date for such distribution;

(iii) SP = the average of the Closing Sale price per share
of Common Stock over the ten (10)consecutive Trading Day period prior to the
Trading Day immediately preceding the earlier of the Record Date or the ex-
dividend date of such cash excess dividend or cash excess distribution; and

(iv) DI = the amount in cash per share the Trust
distributes to holders of shares of Common Stock that exceeds the Dividend
Threshold Amounts (withsuch Dividend Threshold Amounts appropriately
adjusted from time to time as provided in this Section (d)(7)).

Such increaseshall become effective immediately prior to the opening of
business on the day following the Record Date for such distribution. In the event that
such distribution is not so made, the Conversion Rate shall again be adjusted to be the
Conversion Rate which would then be in effect if such distribution had not been declared.

(f) In case the Trust or any of its subsidiaries purchase shares of
Common Stock pursuant to a tender offer or exchange offer that involves an aggregate
consideration that exceeds 10%. of the aggregate market value of the Common Stock on
the expiration of such tender offer or exchange offer (the "Expiration Time"), the
Conversion Rate shall be increased so that the same shall equal the rate determined by
multiplying the Conversion Rate in effect immediately prior to the close of business on
the date of the Expiration Time by a fraction:

(1) the numerator of which shall be the sum of (x)the product
of (i)the number of shares of Common Stock and OP Unitsoutstanding (excludingany
tendered or exchanged shares) at the Expiration Time and (ii)the Current Market Price of
the Common Stock at the Expiration Time, and (y) the Fair Market Value of the
aggregate consideration payable to stockholders based on acceptance (up to any
maximum specified in thetermsof thetenderoffer or exchange offer) of all shares validly
tendered and not withdrawn as of the Expiration Time; and

(2) the denominator of which shall be the product of the
number of shares of Common Stock and OP Units outstanding (includingany tendered or
exchanged shares) at the Expiration Time and the Current Market Price of the Common
Stock at the Expiration Time.

Such increase (if any) shall become effective immediately prior to the
opening of business on the day following the Expiration Time. In the event that the Trust
is obligated to purchase shares pursuant to any such tender offer or exchange offer, but
the Trust does not effect any such purchases or all or a portion of such purchases are
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rescinded, the Conversion Rate shall again be adjusted to be the Conversion Rate which
would thenbe in effect if such (orsuch portion of the)tenderoffer or exchange offer had
not been made. If the application of this Section (d)(7)(f)to any tender offer or exchange
offer would result in a decrease in the Conversion Rate, no adjustment shall be made for
such tender offer or exchange offer under this Section (d)(7)(f).

(g) For purposes of Section (d)(7)of this Article SIXTH, the following
terms shall have the meanings indicated:

"Current Market Price" on any date means the average of the daily Closing
Sale Prices per share of Common Stock for the ten consecutive Trading Days
immediately prior to such date; provided, however, that if:

(1) the "ex" date (ashereinafter defined) for any event (other
than the issuance or distribution requiring such computation of Current Market Price) that
requires an adjustment to the Conversion Rate pursuant to Section (d)(7)(a),Section
(d)(7)(b),Section (d)(7)(c),Section (d)(7)(d),Section (d)(7)(e)or Section (d)(7)(fyoccurs
during such ten consecutive Trading Days, the Closing Sale Price for each Trading Day
prior to the "ex" date for such other event shall be adjusted by multiplying such Closing
Sale Price by the same fraction by which the Conversion Rate is so required to be
adjusted as a result of such other event;

(2) the "ex" date for any event (otherthan the issuance or
distribution requiring such computation of Current Market Price) that requires an
adjustment to the Conversion Rate pursuant to Section (d)(7)(a),Section (d)(7)(b),
Section (d)(7)(c),Section (d)(7)(d),Section (d)(7)(e)or Section (d)(7)(f)occurs on or
after the "ex" date for the issuance or distribution requiring such computation and prior to
the day in question, the Closing Sale Price for each Trading Day on and after the "ex"

date for such other event shall be adjusted by multiplying such Closing Sale Price by the
reciprocal of the fraction by which the Conversion Rate is so required to be adjusted as a
result of such other event; and

(3) the
"ex" date for the issuance or distribution requiring such

computation is prior to the day in question, after taking into account any adjustment
required pursuant to clause (i) or (ii) of this proviso, the Closing Sale Price for each
Trading Day on or after such "ex" date shall be adjusted by adding thereto the amount of
any cash and the Fair Market Value (asdetermined by the Board of Trustees in a manner
consistent with any determination of such value forpurposes of Section (d)(7)(d),Section

(d)(7)(e)or Section (d)(7)(f)of the evidences of indebtedness, shares of capital stock or
assets being distributed applicable to one share of Common Stock as of the close of
business on the day before such "ex" date.

For purposes of any computation under Section (d)(7),if the "ex" date for
any event (otherthan the tender offer requiring such computation) that requires an
adjustment to the Conversion Rate pursuant to Section (d)(7)(a),Section (d)(7)(b),
Section (d)(7)(c),Section (d)(7)(d),Section (d)(7)(e)or Section (d)(7)(f)occurs on or
after the Expiration Time for the tender or exchange offer requiring such computation and
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prior to the day in question, the Closing Sale Price for each Trading Day on and after the
"ex" date for such other event shall be adjusted by multiplying such Closing Sale Price by
the reciprocal of the fraction by which the Conversion Rate is so required to be adjusted

as a result of such other event. For purposes of this paragraph, the term
"ex" date, when

used:

(i) with respect to any issuance or distribution, means
the first date on which the Common Stock trade regular way on the relevant
exchange or in the relevant market from which the Closing Sale Price was
obtained without the right to receive such issuance or distribution;

(ii) with respect to any subdivision, split or combination
of Common Stock, means the first date on which the Common Stock trade regular

way on such exchange or in such market after the time at which such subdivision,
split or combination becomes effective; and

(iii) with respect to any tender offer or exchange offer,
means the first date on which the Common Stock trade regular way on such
exchange or in such market after theExpiration Time of such offer.

Notwithstanding the foregoing, whenever successiveadjustments to the
Conversion Rate are called for pursuant to this Section (d)(7),such adjustments shall be
made to the CurrentMarket Price as may be necessary or appropriate to effectuate the
intent of this Section (d)(7)and to avoid unjust or inequitable results as determined in
good faith by the Board of Trustees.

"Fair Market Value" means the amount which a willing buyer would pay a
willing seller in an arm's length transaction (as determined by the Board of Trustees,
whose determination shall be made in good faith and, absent manifest error, shall be final
and binding on holders of the Series C Preferred Shares).

"Record Date" means, with respect to any dividend, distribution or other

transactionor event in which the holders of Cominon Stock have the right to receive any
cash, securities or other property or in which the Common Stock (or other applicable
security) is exchanged for or converted into any combination of cash, securities or other
property, the date fixed for determination of stockholders entitled to receive such cash,
securities or other property (whethersuch date is fixed by the Board of Trustees or by
statute, contract or otherwise).

(h) The Trust shall be entitled to make such additional increases in the
Conversion Rate, in addition to those required by Section (d)(7)(a),Section (d)(7)(b),
Section (d)(7)(c),Section (d)(7)(d),Section (d)(7)(e)or Section (d)(7)(f),if the Board of
Trustees determines that it is advisable, in order that any dividend or distribution of

Common Stock, any subdivision, reclassification or combination of Common Stock or
any issuance of rights or warrants referred to above, or any event treated as such for
United States federal income tax purposes, shall not be taxable to the holders of Common
Stock for United States federal income tax purposes or to diminish any such tax.
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(i) To the extent permitted by law, the Trust may, from time to time,
increase the Conversion Rate for a period of at least twenty (20)Trading Days if the
Board of Trustees determines that such an increase would be in the Trust's best interests.
Any such determination by Board of Trustees shall be conclusive. The Trust shall give
holders of Series C Preferred Shares at least fifteen (15)Trading Days' notice of any
increase in the Conversion Rate.

(j) The Trust will not adjust the Conversion Rate pursuant to this
Section (d)(7)to the extent that the adjustments would reduce the Conversion Price below
$0.0001. The Trust shall not be required to make an adjustment in the Conversion Rate
unless the.adjustment would require a change of at least one percent in the Conversion
Rate. However, any adjustments that are not required to be made because they would
have required an increase or decrease of less than one percent shall be carried forward and
taken into account in any subsequent adjustment of the Conversion Rate. Except as
described in this Section (d)(7),the Trust shall not adjust the Conversion Rate for any
issuance of our shares of Common Stock or any securities convertible into or
exchangeable or exercisable for its shares of Common Stock or rights to purchase its
shares of Common Stock or such convertible, exchangeable or exercisable securities.

(k) In the event that at any time, as a result of an adjustment made
pursuant to this Section (d)(7),the holder of any Series C Preferred Shares thereafter
surrendered for conversion shall become entitled to receive any shares of capital stock of
the Trust other than Common Stock intowhich the Series C Preferred Shares originally

were convertible, the Conversion Rate of such other shares so receivable upon conversion
of any such Series C Preferred Share shall be subject to adjustment from time to time in a
manner and on terms as nearly equivalent as practicable to the provisions with respect to
Common Stock contained in subparagraphs (a)through (m)of this Section (d)(7),and any
other applicable provisions of Section (d)this Article SIXTH with respect to the Common
Stock shall apply on like or similar terms to any such other shares.

(1) To the extent the Trust has a rights plan in effect upon conversion
of the Series C Preferred Shares into shares of Common Stock, the holder will receive

(exceptto the extent the Trust settles its conversion obligations in cash), in addition to the
shares of Common Stock, the rights under the rights plan unless the rights have separated
from the shares of Common Stock prior to the time of conversion, in which case the
Conversion Rate will be adjusted at the time of separation as if the Trust made a
distribution referred to in Section (d)(7)(d)above (withoutregard to any of the exceptions
there).

(8) . Consolidation or Mereer of the Trust. If any of the following events

occurs, namely:

(a) any reclassification or change of the outstanding shares of
Common Stock (otherthan a change in par value, or from par value to no par value, or
from no par value to par value, or as a result of a subdivision or combination);
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(b) any merger, consolidation, statutory share exchange or combination
of the Trust with another Person as a result of which holders of Common Stock shan be
entitled to receive stock, securities or other property or assets (includingcash) with
respect to or in exchange for such Common Stock; or

(c) any sale or conveyance of all or substantially all of the properties
and assets of the Trust to any other person as a result of which holders of Common Stock
shall be entitled to receive stock, securities or otherproperty or assets (includingcash)
with respect to or in exchange for such Common Stock;

the Trust or the successor or purchasing person, as the case may be, shall execute Articles
Supplementary, a Certificate of Designation and such other necessary. documentation
providing that such Series C Preferred Shares shall be convertible into the kind and

amount of shares of stock and other securities or property or assets (includingcash) which
such holder of Series C Preferred Shares would have been entitled to receive upon such
reclassification, change, merger, consolidation, statutory share exchange, combination,
sale or conveyance had such Series C Preferred Shares been converted into Common
Stock immediately prior to such reclassification, change, merger, consolidation, statutory
share exchange, combination, sale or conveyance assuming such holder of Common
Stock did not exercise its rights of election, if any, as to the kind or amount of securities,
cash or other property receivable upon such merger, consolidation, statutory share
exchange, sale or conveyance (provided,that if the kind or amount of securities, cash or
other property receivable upon such merger, consolidation, statutory share exchange, sale

or conveyance is not the same for each share of Common Stock in respect of which such
rights of election shall not have been exercised ("Non Electing Share"), then for the
purposes of this Section (d)(8),the kind and amount of securities, cash or other property
receivable upon such merger, consolidation, statutory share exchange, sale or conveyance
for each Non Electing Share shall be deemed to be the kind and amount so receivable per
share by a plurality of the Non Electing Shares). Such Articles Supplementary, a
Certificate of Desigriation or other necessary documentation shall provide for adjustments
which shall be as nearly equivalent as may be practicable to the adjustments provided for
in Section (d)of this Article SIXTH and, to the extent applicable, reflect the other types
of adjustments provided for in Section (d)(7).If, in the case of any such reclassification,
change, merger, consolidation, statutory share exchange, combination, sale or
conveyance, the stock or other securities and assets receivable thereupon by a holder of
Common Stock includes shares of stock or other securities and assets of a Person other
than the successor or purchasing person, as the case may be, in such reclassification,
change, merger, consolidation, statutory share exchange, combination, sale or
conveyance, then such Articles Supplementary, Certiñcate of Designation or other
necessary documentation shall also be executed by such other person and shall contain
such additional provisions to protect the interests of the holders of the Series C Preferred
Shares as the Board of Trustees shall reasonably consider necessary by reason of the
foregoing. The Trust shall cause Notice of the execution of such Articles Supplementary,
Certificate of Designation or other necessary documentation to be mailed to each holder,
at the address of such holder as it appears on the register of the Series C Preferred Shares
maintained by the transfer agent, within 20 days after execution thereof. Failure to
deliver such notice shall not affect the legality or validity of such Articles Supplementary,
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Certificateof Designation or other necessary documentation. The above provisions of
this Section (d)(8) shall similarly apply to successive reclassifications, mergers,
consolidations, statutory share exchanges, combinations, sales and conveyances. If this
Section (d)(8)applies to any event or occurrence, Section (d)(7)shall not apply.

(9) Notice of Adiustment. Whenever an adjustment in the Conversion Rate
with respect to the Series C Preferred Shares is required:

(a) the Trust shall forthwith place on file with the transferagent for the
Series C Preferred Shares a certificate of the Chief Financial Officer (or such person
having similar responsibilities of the Trust, stating the adjusted Conversion Rate
determined as provided herein and setting forth in reasonable detail such facts as shall be
necessary to show the reason for and the manner of computing such adjustment; and

(b) a Notice stating that the Conversion Rate has been adjusted and
setting forth the adjusted Conversion Rate shall forthwithbe given by the Trust to each
holder of Series C Preferred Shares. Any Notice so given shall be conclusively presumed
to have been duly given, whether or not the holder receives such Notice.

(10) Notice in Certain Events. In case of:

(a) a consolidation or merger to which the Trust is a party and for
which approval of any holders of Common Stock of the Trust is required, or of the sale or
conveyance to another person or entity or group of persons or entities acting in concert as
a partnership, limited partnership, syndicate or other group (withinthe meaning of Rule
13d-3 under the Exchange Act of 1934, as amended) of all or substantially all of the
property and assets of the Trust; or

(b) .the voluntary or involuntary dissolution, liquidation or winding up
of the Trust; or

(c) any action triggering an adjustment ofthe Conversion Rate referred
to in clauses (x)or (y)below;

then, in each case, the Trust shall cause to be given, to the holders of the
Series C Preferred Shares, at least 15 days prior to the applicable date hereinafter
specified, a Notice stating;

(x) the date on which a record is to be taken for the purpose of
any distribution or grant of rights or warrants triggering an adjustment to the
Conversion Rate pursuant to Section (d)(7)of this Article SIXTH, or, if a record is
not to be taken, the date as of which the holders of record of Common Stock
entitled to such distribution, rights or warrants are to be determined; or

(y) the date on which any reclassification, consolidation, merger,
sale, conveyance, dissolution, liquidation or winding up triggeringan adjustment
to the Conversion Rate pursuant to this Section (d)(7)of this Article SIXTH is
expected to become effective, and the date as of which it is expected that holders
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of CommonStock of record shall be entitled to exchange their shares of Common
Stock for securities or other property deliverable upon such reclassification,
consolidation, merger, sale, conveyance, dissolution, liquidation or winding up.

Failure to give such Notice or any defect therein shall not affect the
legality or validity of the proceedings described in Section (d)(10)(a),Section (d)(10)(b)
or Section (d)(10)(c).

(11) Adjustment to Conversion Rate Upon Certain Fundamental Changes.

(a) If and only to the extent a holder of Series C Preferred Shares
elects to convert its Series C Preferred Shares in connection with a transaction described
in clause (1)of thedefinition of Fundamental Change (orin connection with a transaction
that would have been a fundamental change under such clause (1)but for the application
of the 105% Trading Price Exception) that occurs on or prior to November 15, 2014
pursuantto which 10% or more of the consideration for shares of Common Stock (other
than cash payments for fractional shares and cash payments made in respect of dissenters'
appraisal rights) in such Fundamental Change transaction consists of cash (or other
property) or securities that are not tradedor scheduled to be traded immediately following
such transaction on a United States national or regional securities exchange or the Nasdaq
National Market, the Trust shall increase the Conversion Rate for the Series C Preferred
Share surrendered for conversion by a number of additional shares (the "Additional
Shares") as set forth in this Section (d)(I1); provided, however, in lieu of the foregoing,
theTrust shall have the option to elect to adjust the Conversion Rate so that the shares of
Series C Preferred Shares become convertible into shares of Public Acquirer Common
Stock in accordance with the provisions of Section (d)(1l)(e).

(b) The number of Additional Shares shall be detennined by reference
to the table below, based on the date on which such Fundarnental Change transaction
becomes effective (the "Effective Date") and the price paid per share for shares of
Common Stock in such Fundamental Change transaction(the."Share Price"). If holders
of shares of Common Stock receive only cash in such Fundamental Change transaction,
the Share Price shall be the cash amount paid per share. If holders of shares of Common
Stock receive consideration other than only cash in such Fundamental Change
transaction, the Share Price shall be the average of the Closing Sale Prices of shares of
Common Stock on the five Trading Days prior to but not including the Effective Date of
such Fundamental Change transaction.

(c) The Share Prices set forth in the first row of the table below (i.e.,
the column headers) shall be adjusted as of any date on which the Conversion Rate is
adjusted pursuant to Section (d)(7)of this Article SIXTH. The adjusted Share Prices shall
equal the product of the Share Prices applicable immediately prior to such adjustment
multiplied by a fraction, the numerator of which is the Conversion Rate immediately prior
to the adjustment giving rise to the Share Price adjustment and the denominator of which
is the Conversion Rate as so ådjusted. The number of Additional Shares shall be adjusted
in the same manner as the Conversion Rate as set forth under the provisions of Section
(d)(7). The following table sets forth the hypothetical Share Price and number of

-41-

BA0docs/l80048



Additional Sharesto be issuable per $50.00liquidationpreference of Series C Preferred
Shares:

Shares Price (indollars)

Effective 22.35 25.00 27.56 36.60 32.50 35.00 37.50 40.00 45.00 50.00 55.00 60,00 6500 70.00 75.00
-

Date

Decembet2,2004 0.373 0,289 0,222 0.171 0.133 0.102 0.081 0.064 0.044 0.032 0.025 0.020 0.017 0.014 0,012

November1$,2005 0,373 0,289 0.211 0,157 0.l]7 0.087 0.066 0.053 0.033 0.024 0.018 0.015 0.012 0.010 0.003

November15,2006 0.342 0.258 0.f91 0.143 0.107 0.081 0.063 0.050 0.03$ 0.027 0.022 0,019 0.0!7 0.015 0,013

November15,2007 0362 0.261 0.lâ4 0.f30 0.093 0.066 0.049 0.038 0ß26 0.022 û.018 0,026 0.014 0.012 0.011

November15,2008 0.347 0145 0.162 0.103 0.062 0.034 0.019 0,010 0.005 0.003 0.002 0.002 0.001 û.001 0.001

Novemberts,2009 0.340 0.237 0.153 0.085 0.030 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0,000 0.000 0000

Novemberl5,2010 0.310 0,222 0,145 0.082 0,029 0,000 0.00R 0,000 0.000 0.000 0,000 0.000 0,000 0.000 0.000

Novemberls,2011 0.332 0.230 0.147 0.082 0.028 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

Novemberl5,2012 0.326 0125 0.143 0.079 0.027 0000 (1900 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0,000

November15,20\3 0.325 0.223 0.141 0.078 0.026 0.000 0.000 0.000 0.000 0.000 GRO 0.000 0.000 0000 0,000

November15,2014 0.304 0114 0,l38 0.077 0,026 0.00û 0J)00 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000

(d) The Share Prices and Additional Share amounts set forth above are
based upon a per share Common Stock price of $22.35 on December 2, 2004 and an
initial Conversion Price of $26.82. The exact Share Prices and Effective Dates may not
be set forth in the table above, in which case:

(1) If the Share Price is between two Share Price amounts in
the tableor the Effective Date is between two Effective Dates in the table, the number of
Additional Shares will be determined by a straight-line interpolationbetween the number
of Additional Shares set forth for the higherand lower Share Price amounts and the two
dates, as applicable, based on a 365-day year;

(2) If the Share Price is in excess of $75.00per share (subject
to adjustment), no Additional Shares will be issuable upon conversion; or

(3) If the Share Price is less than $22.35per share (subjectto
adjustment), no AdditionalShares will be issuable upon conversion.

(e) Notwithstanding anything contained in Section (d)(11)(d)of this
Article SIXTH, in the event of a Public Acquirer Change of Control, in lieu of issuing
Additional Shares, the Trust may elect to adjust the Conversion Rate such that, from and
after the effective time of such Public Acquirer Change of Control, holders of Series C
Preferred Shares shall be entitled to convert theirSeries C Preferred Shares into a number
of shares of Public Acquirer Common Stock by multiplying the Conversion Rate in effect
immediately before effective time of the Public Acquirer Change of Control by a fraction:
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(1) the numerator of which shall be (i) in the case of a
consolidation, merger or statutory share exchange, pursuant to which shares of Comn3on
Stock are converted into cash, securities or other property, the value of all cash, securities
and other property (asdetermined by the Board of Trustees) paid or payable per share of
Common Stock or (ii) in the case of any other Public Acquirer Change of Control, the
average of the Closing Sale Prices of shares of Common Stock for the five consecutive
Trading Days prior to but excluding the effective date of such Public Acquirer Change of
Control; and

(2) the denominator of which shall be the average of the
Closing Sale Prices of the Public Acquirer Common Stock for the five consecutive
Trading Days commencing on the Trading Day next succeeding the effective date of such
Public Acquirer Change of ControL

(f) A "Public Acquirer Change of Control" means any event
constituting a Fundamental Change (or that would otherwise constitute a fundamental
change but for the application of the 105% Trading Price Exception)that would otherwise
obligate the Trust to increase the Conversion Rate and the acquirer (orany entity that is a
directly or indirectly wholly-owned subsidiary of the acquirer) has a class of common
stock traded on a United States national or regional securities exchange or quoted on the
Nasdaq National Market or which will be so traded or quoted when issued or exchanged
in connection with such Fundamental Change (the"Public Acquirer Common Stock").

(g) Upona Fundamental Changewhich is a Public Acquirer Change of
Control, if the Trust so elects, holders may convert their Series C Preferred Sharesat the
adjusted Conversion Rate described in Section (d)(11)(e)of this Article SIXTH but will
not be entitled to the increased Conversion Rate described in Sections (d)(11)(a),
(d)(11)(b),(d)(11)(c)and (d)(11)(d)of this Article SIXTH. Upon a Fundamental Change
which is a Public Acquirer Change of Control, if the Trust elects to adjust the Conversion
Rate and conversion obligation in accordance with the provisions set forth in Section
(d)(11)(e),the Trust shall notify holders of Series C Preferred Shares of the Trust's
election in the notice to such holders of such transaction. As set forth in Section (d)(6),
and subject to the Trust's election right under the first paragraph of Section (d)(11)(e),
holders may convert their Series C Preferred Sharesupon a Public Acquirer Changeof
Control during the period specified therein, In addition, a holder can also, subject to
certain conditions, require the Trust to repurchase all or a portion of our Series C
Preferred Shares in accordance with the provisions set forth in Section (d)(12)of this
Article SIXTH.

(12) Purchase of Series C Preferred Shares Upon a Fundamental Change.

(a) In the event of a Fundamental Change, a holder of Series C
Preferred Shares shall have the right to require the Trust to purchase (the"Repurchase
Right") for cash all or any part of such holder's Series C Preferred Shares at a purchase
price equal to 100% of the liquidation preference of the Series C Preferred Sharesto be
purchased plus accrued and unpaid dividends (includingadditional dividends, if any) to,
but not including,the Fundamental Change Purchase Date (the"Fundamental Change
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Purchase Price"). Series C Preferred Shares submitted for purchase must be $50.00
liquidation preference or an integral multiple thereof.

(b) On or before the tenth Trading Day after the occurrence of a
Fundamental Change, the Trust shall provide to all holders of Series C Preferred Shares
and the transfer agent a Notice of the occurrence of the Fundamental Change and of the
resulting Repurchase Right. Such Notice shall state:

(i) the events constituting the FundamentalChange;

(ii) the date of the Fundamental Change;

(iii) the last date on which a holder may exercise the Repurchase
Right;

(iv) the Fundamental Change Repurchase Price;

(v) the Fundamental Change Repurchase Date;

(vi) the name and address of the transfer agent;

(vii) the Conversion Rate and any adjustment to the Conversion
Rate that will result from the Fundamental Change, as applicable, pursuant to
either (A) Sections (d)(I I)(a), (b),(c)and (c)or (B) Section (d)(11)(e);

(viii) that Series C Preferred Shares with respect to which a
repurchase notice is given by the holder may be converted, if otherwise
convertible, only if the repurchase notice has been properly withdrawn; and

(ix) the procedures that a holder must follow to exercise the
Repurchase Right.

(c) Simultaneously with providing such Notice, the Trust shall publish
a notice containing this information in a newspaper of general circulation in the City of
New York or through such other public medium as the Trust may use at that time and
publish such information on its corporate website.

(d) To exercise the Repurchase Right, subject to Section (d)(12)(e)of
this Article SIXTH, a holder of the Series C Preferred Shares must deliver, on or before
the twentieth Trading Day after the date of the Trust's delivery of Notice of a
Fundamental Change (subjectto extension to comply with applicable law), the Series C
Preferred Shares to be purchased, duly endorsed for transfer, together with a written
repurchase notice and the form entitled "Form of Fundamental Change Repurchase
Notice" duly completed to the transfer agent. The repurchase notice must state:

(i) the applicable Fundamental Change Repurchase Date;
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(ii) the portion of the liquidation preference of Series C
Preferred Shares tobe purchased, in integral multiples of $50.00;and

(iii) that the Series C Preferred Shares are to be purchased by
the Trust pursuant to this Section (d)(12).

(e) If the Series C Preferred Shares are not in certificated fonn, a
holder's repurchase notice must comply with applicable Depository Trust Company
procedures.

(f) A holder of Series C Preferred Shares may withdraw any
repurchase notice (inwhole or in part) by a written notice of withdrawal delivered to the
Trust prior to the close of businesson theTrading Day prior to the Fundamental Change
Repurchase Date. The notice of withdrawal shall state:

(i) the liquidation preference of the withdrawn Series C
Preferred Shares, in integral multiples of $50.00;

(ii) if certificated Series C Preferred Shares have been issued,
the certificate numbers of the withdrawn Series C Preferred Shares; and

(iii) the liquidation preference, if any, which remains subject to
the repurchase notice.

(g) If the Series C Preferred Shares are not in certificated form, a
holder's notice of withdrawal must comply with applicable Depository Trust Company
procedures.

(h) The Trust shall be required to purchase the Series C Preferred
Shares no later than 35 Trading Days after the date of the Trust's delivery of Notice of the
Fundamental Change, subject to extension to comply with applicable law (asset forth in
the Notice of Fundamental Change, the "Fundamental Change Repurchase Date"). A
holder of Series C Preferred Shares shall receive payment of the Fundamental Change
Purchase Price promptly following the later of the Fundamental Change Repurchase Date
or the time ofbook-entry transfer or delivery of the Series C Preferred Shares.

(i) If the transfer agent holds cash sufficient to pay the Pundamental
Change Repurchase Price of the Series C Preferred Shares on the Trading Day following
the Fundamental Change Repurchase Date, then:

(1) the Series C Preferred Shares will cease to be outstanding
and dividends (includingadditional dividends, if any) will cease to accrue (whetheror not
book-entry transfer of the Series C Preferred Shares is madeor whether or not the Series
C Preferred Share certificate, if applicable, is delivered to the transfer agent); and

(2) all other rights of the holder will terminate (otherthan the
right to receive the Fundamental Change Repurchase Price upon delivery or transfer of
the Series C Preferred Shares).
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(j) A "Fundamental Change" will be deemed to have occurred if any
of the following occurs:

(1) The Trust consolidates with or merges with or into any
person or convey, transfer,sell or otherwise dispose of or lease all or substantially all of
its assets to any person, or any corporation consolidates with or merges into or with the
Trust, in any such event pursuant to a transaction in which the Trust's outstanding voting
shares are changed into or exchanged for cash, securities or other property, other than (a)
any such transactionwhere the Trust's outstanding voting shares are not changed or
exchanged at all (exceptto the extent necessary to reflect a change in the Trust's
jurisdiction of formation), or (b) where (i) the Trust's outstanding voting shares are
changed into or exchanged for cash, securities and other property (otherthan equity
interests of the surviving corporation) and (ii) the Trust's shareholders immediately
before such transaction own, directly or indirectly, immediately following such
transaction, more than 50% of the total outstanding voting stock of the surviving
corporation; or

(2) The Trust is liquidated or dissolved or adopt a plan of
liquidationor dissolution.

(k) However, notwithstanding the foregoing, a Fundamental Change
will not be deemed to have occurred if either:

(1) the Closing Sale Price of the Common Stock for each of at
least five (5)Trading Days within (A) the period of ten (10)consecutive Trading Days
immediately after the later of the Fundamental Change or the public announcement of the
Fundamental Change, in the case of a Fundamental Change described in 1 above; or (B)
the period of ten (10)consecutive Trading Days immediately preceding the Fundamental
Change, in the case of a Fundamental Change described in 2 above, in either case, is at
leastequal to 105% of the quotient of the liquidation preference of the Series C Preferred
Shares divided by the Conversion Rate in effect on each of those five (5)Trading Days
(the"105% Trading Price Exception"); or

(2) in the case of a merger or consolidation described in 1
above, at least 90% of the consideration, excluding cash payments for fractional shares
and cash payments pursuant to dissenters' appraisal rights, in the merger or consolidation
constituting the Fundamental Change consists of voting shares traded on a U.S. national
securities exchange or quoted on the Nasdaq National Market (orwhich will be so traded
or quoted when issued or exchanged in connection with such Fundamental Change) and

as a result of such transaction or transactions the Series C Preferred Shares become
convertible solely into such shares of,common stock, excluding cash payments for
fractionalshares. For purposes of the foregoing,"voting shares" means shares of the
class or classes pursuant to which the holders thereof have the general voting power under
ordinary circumstances to elect at least a majority of the board of trustees of a corporation
(irrespectiveof whether or not at the time shares of any other class or classes shall have or
might have voting power by reason of the happening of any contingency).
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(1) In connection with a Fundamental Change repurchase, the Trust
shall comply with all U.S. federal and state securities laws in connection with any offer
by the Trust to purchase the Series C Preferred Shares upon a Fundamental Change.

(m) The Trust shall not be required to repurchase the Series C Preferred
Shares upon a Fundamental Changeif a third party (1)makes an offer to purchase the
Series C Preferred Shares in the manner, at the times and otherwise in compliance with
the requirements applicable to the Trust to repurchase Series C Preferred Shares upon a
Fundamental Change and (2) purchases all of the Series C Preferred Shares validly
delivered and not withdrawn under such offer to purchase Series C Preferred Shares.

(13) Ranking. In respect of rights to the payment of dividends and the
distribution of assets in the event of any liquidation, dissolution or winding up of the
affairs of the Trust, the Series C Preferred Shares shall rank (i) senior to the Common
Stock and to any other class or series of Capital Stock of the Trust other than any class or
series referred to in clauses (ii)and (iii)of this sentence, (ii)on a parity with any class or
series of Capital Stock of the Trust the terms of which specifically provide that such class

or series of Capital Stock ranks on a parity with the Series C Preferred Shares as to the
payment of dividends and the distribution of assets in the event of any liquidation,
dissolution or winding up of the Trust, including without limitation the Series B Preferred
Shares, and (iii)junior to any class or series of Capital Stock of the Trust ranking senior
to the Series C Preferred Shares as to the payment of dividends and the distribution of
assets in the event of any liquidation, dissolution or winding up of the Trust. For
avoidance of doubt, debt securities of the Trust which are convertible into or
exchangeable for shares of Capital Stock of the Trust shall not constitute a class or series
of Capital Stock of the Trust.

(14) Restrictions on Transfer, Acouisition and Redemption of Shares. The
Series C Preferred Shares, being Equity Stock, are governed by and issued subject to all
of the limitations, terms and conditions of this Declaration applicable to Equity Stock
generally, including, but not limited to, the terms and conditions (includingexceptions
and exemptions) of Article NINTH hereof applicable to Equity Stock; provided, however,
that (i)the terms and conditions (includingexceptions and exemptions) of Article NINTH
hereofapplicable to Equity Stock shall also be applied to the Series C Preferred Shares
separately and without regard to any other series or class, (ii) the reference to the
"General Corporation Law of the State of Maryland" under subparagraph (b)(4)of Article
NINTH hereof shall be to the "Maryland REIT Law," (iii)the Equity Stock into which
theExcess Stock is converted in subparagraph (b)(5)(A) of Article NINTH hereof shall be
shares of Series C Preferred Shares, and (iv)the Current Market Price of the Series C
Preferred Shares for purposes of subparagraphs (b)(5)and (b)(6)of Article NINTH hereof
shall be determined by the definition under Section (d)(l)of this Article SIXTH. The
foregoing sentence shall not be construed to limit to the Series C Preferred Shares the
applicability of any other term or provision of this Declaration. In addition to the legend
contemplated by subparagraph (a)(10)of Article NINTH hereof, each certificate for Series
C Preferred Shares shall bear substantially the followinglegend.
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THE TRUST WILL FURNISH TO ANY
SHAREHOLDER ON REQUEST AND WITHOUT CHARGE A
FULL STATEMENT OF THE DESIGNATIONS AND ANY
PREFERENCES, CONVERSION AND OTHER RIGHTS,
VOTING POWERS, RESTRICTIONS, LIMITATIONS AS TO
DIVIDENDSOR DISTRIBUTIONS, QUALIPICATIONS, AND
TERMS AND CONDITIONS OF REDEMPTION OP THE
SHARES OF EACH CLASS WHICH THE TRUST IS
AUTHORIZED TO ISSUE, OF THE DIFFERENCES IN THE
RELATIVE RIGHTS AND PREFERENCES BETWEEN THE
SHARES OF EACH SERIES OF A PREFERRED OR SPECIAL
CLASS IN SERIES WHICH THE TRUST IS AUTHORIZED TO
ISSUE, TO THE EXTENT THEY HAVE BEEN SET, AND OF
THE AUTHORITY OF THE BOARD OF TRUSTEES TO SET
THE RELATIVE RIGHTS AND PREFERENCES OF
SUBSEQUENT SERIES OF A PREFERRED OR SPECIAL
CLASS OF SHARES. SUCH REQUEST MAY BE MADE TO
THE SECRETARY OF THE TRUST OR TO ITS TRANSFER
AGENT.

(15)- Exclusion of Other Riehts. The Series C Preferred Shares shall not have
any preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends, qualifications, or terms or conditions of redemption other than expressly set
forth in thisDeclaration.

(16) Headings of Subdivisions. The headings of the various subdivisions

hereofare for convenience of reference only and shall not affect the interpretation of any
of the provisions hereof.

(17) Severability of Provisions. If any preferences, conversion or other rights,
voting powers, restrictions, limitations as to dividends, qualifications, or terms or
conditions of redemption of the Series C Preferred Shares set forth in this Declaration are
invalid, unlawful or incapable of being enforced by reason of any rule of law or public
policy, all other preferences or other rights, voting powers, restrictions, limitations as to
distributions, qualifications or terms or conditions of redemption of Series C Preferred
Shares set forth in this Declaration which can be given effect without the invalid,
unlawful or unenforceable provision thereofshall, nevertheless, remain in full force and
effect and no preferences or other rights, voting powers, restrictions, limitationsas to
dividends or other distributions, qualifications or terms or conditions of redemption of the
Series C Preferred Shares herein set forth shall be deemed dependent upon any other
provision thereof unless so expressed therein.

(18) No Preemptive Rights. No holder of Series C Preferred Shares shall be
entitled to any preemptive rights to subscribe for or acquire any unissued shares of
Capital Stock of the Trust (whethernow or hereafter authorized) or securities of the Trust
convertible into or carrying a right to subscribe to or acquire shares of Capital Stock of
the Trust.
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(e) The followingis a description of the preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends, qualifications and termsand conditions of
redemption of the Special Voting Preferred Stock of the Trust:

(1) Designation and Number. A class of Preferred Stock designated as
"Special Voting Preferred Stock" is hereby established. The number of shares
constituting such class shall be one (1). Such number of shares may be increasedonly by
resolution of the Board of Trustees which is approved by the affirmative vote of all of the
Independent Trustees.

(2) Defmitions: For purposes of this Section (e), the following terms shall
have the following meanings:

"Board of Trustees" shall mean the Board of Trustees of the Trust or any committee
authorized by such Board of Trustees, subject to applicable law, to perform any of its
responsibilities with respect to the Special Voting Preferred Stock.

"Capital Stock" shall have the meaning set forth in Article NINTH hereof.

"Effective Date" shall mean the date the merger between Newkirk Realty Trust, Inc., a
Maryland corporation, and the Trust becomes effective.

"Independent Trustees" shall mean those trustees of the Trust who meet the requirement
of "independent" under the rules of the New York Stock Exchange, NASDAQor other
exchange on which the shares of Common Stock (asdefined herein) are then listed.

"Operating Partnership" shall mean the Newkirk MasterLimited Partnership, a Delaware
limited partnership of which a subsidiary of the Trust is the sole general partner, and any
successor thereo£

"Partnership Agreement" shall mean the Second Amended and Restated Agreement of
Limited Partnership of the Operating Partnership, dated the Effective Date as the same
may be amended from timeto time.

"Redemption Date" shall mean the date upon which a PsedemptionEvent occurs.

"Redemption Event" shall mean either of the following: (i)the consummation of a
consolidation, merger, combination or other transaction involving the Operating
Partnership pursuant to which the outstanding Special Voting Partnership Units are
converted or changed into or exchanged for stock and/or other securities of any other
entity and/or cashor any other property; or (ii)the Voting Amount is reduced to zero.

"Special Voting Partnership Units" shall have the meaning set forth in the Partnership
Agreement.

"Voting Amount" shall mean 36,000,000, subject to automatic reduction (but not
increase) from time to time to tlie extent Special Voting Partnership Units are redeemed

by the Operating Partnership pursuant to Section 8.4A or 8.4B of the Partnership
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Agreement or are acquired by the Trust pursuant to Section 8.4C of the Partnership
Agreement, and subject to further appropriate adjustment as set forth in Section (e)(4)(ii)
of this Article SIXTH. As permitted by Article FOURTH hereof and the Maryland REIT
Law, the Voting Amount, and therefore the voting power of the Special Voting Preferred
Stock, as described in Section (e)(4),are dependent upon the number of outstanding
Special Voting Partnership Units from timeto time which constitute "facts ascertainable
outside of the declaration of trust" of the Trust..

(3) Dividends and Distributions. Except as set forth in Section (e)(7)of this
Article SLXTH, the holders of shares of Special Voting Preferred Stock shall not be
entitled to any regular or special dividend payments. Without limiting the foregoing, the
holders of shares of Special Voting Preferred Stock shall not be entitled to any dividends
or other distributions declared or paíd with respect to the shares of Common Stock or any
other class or series of stock of the Corporation.

(4) Voting Rights.

(i) With respect to all matters submitted to a vote of the holders of
Common Stock, each share of Special Voting Preferred Stock shall entitle the holder
thereofto an aggregate number of votes equal to the Voting Amount in effect on the
record date for determining the holders of shares of beneficial interest of the Trust
entitled to vote on such matter. The holders of shares of Special Voting Preferred Stock
shall vote together with the holders of shares of Common Stock as one class on all
matters submitted to a vote of shareholders of the Trust, and, except as expressly set forth
in this Section (e)(4),the holders of shares of Special Voting Preferred Stock shall have
no other voting rights, as a separate class or other otherwise, including any rights to vote
as a class with respect to any extraordinary trust action such as a merger, consolidation,
dissolution, liquidation or the like.

(ii) If the Trust or the Operating Partnership shall at any time
after the Effective Date subdivide or combine its outstanding shares of Common Stock or
Special Voting Partnership Units, as the case may be, declare a dividend payable in
Common Stock or Special Voting Partnership Units, as the case may be, or effect any
similar change in its capitalization structure, the Voting Amount shall be adjusted
appropriately to allow the holders of the Special Voting Preferred Stock, as nearly as
reasonably possible, to maintain the pro rata voting rights in the Trust that such holders
possessed immediately prior to any such subdivision, combination, stock dividend,
reorganization, reclassification or similar event.

(iii) Anything herein to the contrary notwithstanding, if the number of
shares of Special Voting Preferred Stock is increased and additional shares of

Special Voting Preferred Stock are issued, then at any time during which more than one
share of Special Voting Preferred Stock is issued and outstanding, each share of Special
Voting Preferred Stock shall entitle the holder thereof to a number of votes equal to the
Voting Amount in effect on the record date for determining the holders of shares of
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Common Stock entitled to vote on any matter, divided by the number of shares of Special
Voting Preferred Stock which are issued and outstanding on such date.

(5) Restrictions on Transfer.

(i) No share of Special Voting Preferred Stock shall be transferable,
and no such share shall be transferred on the share transfer books of the Trust, without
the prior approval of the Trust. A legend shall be placed on the face of each certificate
representing ownership of shares of Special Voting Preferred Stock referring to the
restriction on transfer set forth herein.

(ii) Notwithstanding any terms or provisions to the contrary contained
herein, the Special Voting Preferred Stock shall constitute Capital Stock and shall be
subject to the provisions of Article NINTH hereo£

(6) Reacquired Shares. Any shares of Special Voting Preferred Stock
redeemed, purchased or otherwise acquired by the Trust in any manner whatsoever shall

cease to be outstanding and shall become authorized but unissued shares of Preferred
Stock, without designation as to class or series until such shares are once more classified
and designated as part of a particular class or series by action of the Board of Trustees,
and the former holder or holders thereof shall have no further rights (hereunderor
otherwise) with respect to such shares.

(7) Liquidation, Dissolution or Winding Up. In the event of any liquidation,
dissolution or winding up of the affairs of the Trust, whether voluntary or involuntary,
before any assets of the Trust shall be distributed, paid or set aside for the holders of any
equity securities ranking junior to the Special Voting Preferred Stock as to the
distribution of assets upon liquidation, dissolution or winding up of the Trust, the Trust
shall pay to the holders of shares of Special Voting Preferred Stock, out of assets of the
Trust legallyavailable for distribution to its shareholders, the sum of $25.00per share for
each share of Special Voting Preferred Stock held by each such holder. After payment in
full to the holders of the Special Voting Preferred Stock of the above-described $25.00
per share liquidation amount, the holders of the Special Voting Preferred Stock will have
no right or claim to any of the remaining assets of the Trust.

If, upon any liquidation, dissolution or winding up of the Trust, the assets of the
Trust, or the proceeds thereof, distributable among the holders of Special Voting
Preferred Stock and the holders of Common Stock shall be insufficient to pay in full the
above-described liquidation amount per share to the holders of the Special Voting
Preferred Stock and a like amount per share to the holders of the Common Stock, then
such assets, or the proceeds therefrom,shall be distributed among the holders of the
Special Voting Preferred Stock and the Common Stock in equal amounts per share.

For the purposes of this Section (e)(7),(i)a consolidation or merger of the Trust
with one or more entities, (ii)a sale or transfer of all or substantially all of the Trust's
assets, or (iii)a statutory share exchange shall not be deemed to be a liquidation,
dissolution or winding up, voluntary or involuntary, of the Trust.
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(8) Redemotion. Upon the occurrence of a Redemption Event, then,
concurrent with the Redemption Event, the outstanding shares of Special Voting
Preferred Stock shall be redeemed by the Trust out of assets legally available therefor, at
a redemption price, payable in cash, equal to $25,00 per share of Special Voting
Preferred Stock. From and after the Redemption Date, the outstanding shares of Special
Voting Preferred Stock shall no longer be deemed outstanding and all rights of holders of
such shares will terrninate, except the rights to receive the cash payable upon such
redemption, without interest thereon, upon surrender and endorsement of the certificates
evidencing the shares of Special Voting Preferred Stock, if so required).

(9) R__anly

(i) The Special Voting Preferred Stock will, with respect to rights

upon liquidation, dissolution or winding up of the Trust, rank (a)senior to all equity
securities issued by the Trust, the terms of which provide that such equity securities rank

junior to the Special Voting Preferred Stock with respect to rights upon liquidation,
dissolution or winding up of the Trust; (b)junior to all equity securities issued by the
Trust, the terms of which provide that such equity securities rank senior to the Special
Voting Preferred Stock with respect to rights upon liquidation, dissolution or winding up
of the Trust, including but not limited to the 8.05% Series B Cumulative Redeemable
Preferred Stock, par value $0.0001per share, of the Trust and the 6.50% Series C
Cumulative Convertible Preferred Stock, par value $0,0001per share of the Trust; and

(c)on a parity with the Common Stock of the Trust and with all other equity securities
issued by the Trust, other than those equity securities referred to in clauses (a)and

(b)hereof; provided, however, that after payment in full to the holders of the Special
Voting Preferred Stock of the $25.00 per share liquidation amount described in
Section (e)(7)of this Article SIXTH, the holders of the Special Voting Preferred Stock
will have no right or claim to any of the remaining assets of the Trust, and such
remaining assets of the Trust shall be distributed among the holders of Common Stock
and any other classes or series of shares of beneficial interestranking on a parity with or
juniorto the Special Voting Preferred Stock as to rights upon liquidation, dissolution or
winding up of the Trust, according to their respective rights and preferences and in each
case according to their respective number of shares, and the holders of the SpecialVoting
Preferred Stock shall not be entitled to share therein.

(ii) The Special Voting Preferred Stock will, with respect to dividend
rights, rank juniorto the Common Stock and to all other equity securities issued by the
Trust.

(iii) The term
"equity securities" does not include convertible debt

securities or other debt securities of the Trust which will rank senior to the Special
Voting Preferred Stock prior to conversion.

(10) Maturitv. The Special Voting Preferred Stock has no stated maturity and
will not be subject to any sinking fund or mandatory redemption, except as provided in
Section (e)(8)of this Article SIXTH.
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(11) Conversion. The SpecialVoting Preferred Stock is not convertible into or
exchangeable for any other property or securities of the Trust.

(12) No Preemotive Rights. No holder of shares of Special Voting Preferred
Stock shall have any pre-emptive or preferential right to subscribe for, or to purchase, any
additional shares of Capital Stock of the Trust of any class or series, or any other security
of the Corporation which the Corporation may issueor sell.

(f) A description of the preferences, conversion and other rights, voting powers,
restrictions, limitations as to dividends, qualifications and terms and conditions of redemption of
the Excess Stock of the Trust is set forth in Article NINTH hereof.

(g) Subject to the foregoing, the power of the Board of Trustees to classify and
reclassify any of the shares of beneficial interest shall include, without limitation, subject to the
provisions of this Declaration, the authority to classify or reclassify any unissued shates of such
shares of beneficial interest into a class or classes of preferred shares, preference shares, special
shares or other shares, and to divide and classify shares of any class into one or more series of
such class, by determining,fixing, or altering one of more of the following:

(1) The distinctive designation of such class or series and the number of shares

to constitute such class or series; provided that, unless otherwise prohibited by the terms
of such or any other class or series, the number of shares of any class or series may be
decreased by the Board of Trustees in connection with any classification or
reclassification ofunissued shares and the number of shares of such class or series may be
increased by the Board of Trustees in connection with any such classification or
reclassification, and any shares of any class or series which have been redeemed,
purchased, otherwise acquired or converted into shares of Common Stock or any other
class or series shall become part of the authorized beneficial interest and be subject to
classification and reclassification as provided in this subparagraph.

(2) Whether or not shares of such class or series shall have dividend rights
and, if so, the rates, amounts and times at which, and the conditions under which,
dividends shall be payable on shares of such class or series, whether any such dividends
shall rank senior or juniorto or on a parity with the dividends payable on any other class
or series of shares, and the status of any such dividends as cumulative, cumulative to a
limited extent or non-cumulative and as participating or non-participating.

(3) Whether or not shares of such class or series shall have voting rights, in
addition to any voting rights prövided by law and, if so, the terms of such voting rights.

(4) Whether or not shares of such class or series shall have conversion or
exchange privileges and, if so, the terms and conditions thereof,including provision for
adjustment of the conversion or exchange rate in such events or at such times as the
Board of Trustees shall determine.

(5) Whether or not shares of such class or series shall be subject to redemption
and, if so, the terms and conditions of such redemption, including the date or dates upon
or after which they shall be redeemable and the amount per share payable in case of

-53-

BA0docs/180048



redemption, which amount may vary under different conditions and at different
redemption dates; and whether or not there shall be any sinking fund or purchase account
in respect thereof,and if so, the terms thereof.

(6) The rights of the holders of shares of such class or series upon the
liquidation, dissolution or winding up of the affairs of, or upon any distribution of the
assets of, the Trust, which rights may vary depending upon whether such liquidation,
dissolution or winding up is voluntary or involuntary and, if voluntary, may vary at
different dates, and whether such rights shall rank senior or junior to or on a parity with
such rights of any other class or series of shares.

(7) Whether or not there shall be any limitations applicable, while shares of
such class or series are outstanding, upon payment of dividends or making of distributions
on, or the acquisition of, or the use of moneys for purchase or redemption of, any shares
of the Trust, or upon any other action of the Trust, including action under this
subparagraph, and, if so, the terms and conditions thereof.

(8) Any other preferences, rights, restrictions, including restrictions on
transferability, and qualifications of shares of such class or series, not inconsistent with
law and this Declaration.

(h) For the purposes hereof and of any amendment hereto providing for the
classification or reclassification of any shares of beneficial interest or of any other charter
documentof the Trust (unlessotherwise provided in any such articles or document), any class or
series of shares of the Trust shall be deemed to rank:

(1) prior to another class or series either as to dividends or upon liquidation, if
the holders of such class or series shall be entitled to the receipt of dividends or of
amounts distributable on liquidation, dissolution or winding up, as the case may be, in
preference or priority to holders of such other class or series;

(2) on a parity with another class or series either as to dividends or upon
liquidation, whether or not the dividend rates, dividend payment datesor redemption or
liquidation price per share thereof be different from thoseof such others, if the holders of
such class or series of shares shall be entitled to receipt of dividends or amounts
distributable upon liquidation, dissolution or winding up, as the case may be, in
proportion to their respective dividend rates or redemption or liquidation prices, without
preference or priority over the holders of such other class or series; and

(3) juniorto another class or series either as to dividends or upon liquidation,
if the rights of the holders of such class or series shall be subject or subordinate to the
rights of the holders of such other class or series in respect of the receipt of dividends or
the amounts distributable upon liquidation, dissolution or winding up, as the case may be.

(i) The legal ownership of the Trust estate and the right to conduct the business of the
Trust are vested exclusively in the Trustees and the shareholders shall have no interest therein
(otherthan beneficial interests in the Trust conferred by their shares issued hereunder) and they

-54-

BA0docs/180048



shall have no right to compel any partition, division, dividend or distribution of the Trust or any
of the Trust estate.

(j) The shares shall be personal property and shall confer upon the holders thereof
only the interest and rights specifically set forth or provided for in this Declaration. The death,
insolvency or incapacity of a shareholdershall not dissolve or terminatethe Trust or affect its
continuity nor give such shareholder's legal representative any rights whatsoever, whether
against or in respect of other shareholders, the Trustees or the trust estate or otherwise, except the
sole right to demand and, subject to the provisions of this Declaration, the By-Laws and any
requirements of law, to receive a new certificate for shares registered in the name of such legal
representative, in exchange for the certificate held by such shareholder.

SEVENTH: (a) . The business and affairs of the Trust shall be managed under the
direction of the Board of Trustees. The number of trustees of the Trust shall be eleven, which
number may be increased or decreased by vote of at least a majority of the entire Board of
Trustees pursuant to the By-Laws of the Trust, but shall never be fewer than the minimum
number permitted by the Maryland REIT Law now or hereafter in force.

(b) Subject to the rights of the holders of any class of Preferred Stock, if any, then
outstanding, vacancies on the Board of Trustees resulting from any increase in the authorized
number of trustees,or death, resignation, retirement or other cause shall be filed by a vote of the
shareholders or a majority of the trustees then in office. A vacancy on the Board of Trustees
resulting from removal of a trustee by the shareholders in accordance with subparagraph (d)of
Article SEVENTH shall be filled by a vote of the shareholders. A trustee so chosen by the
shareholders shall hold office for thebalance of the term thenremaining, A trustee so chosen by
the remaining trustees shall hold office until the next annual meeting of shareholders, at which
time the shareholders shall elect a trustee to hold office for the balance of the term then
remaining. No decrease in the number of trustees constituting the Board of Trustees shall affect
the tenure of office of any trustee.

(c) Whenever the holders of any one or more series of Preferred Stock of the Trust
shall have the right, voting separately as a class, to elect one or more trustees of the Trust, the
Board of Trustees shall consist of said trustees so elected in addition to the number of trustees of
fixed as provided above in this Article. Notwithstanding the foregoing,and except as otherwise
may be required by law, whenever the holders of any one or more series of Preferred Stock of the
Trust shall have the right, voting separately as a class, to elect one or more trustees of the Trust,
the terms of the trustee or trustees elected by such holders shall expire at the next succeeding
annual meeting of shareholders,

(d) Subject to the rights of the holders of any class separately entitled to elect one or
more trustees, any trustee, or the entire Board of Trustees, rnay be removed from office at any
time, but only for cause and then only by the affirmative vote of the holders of at least 80% of the
combined voting power of all classes of shares of beneficial interest entitled to vote in the
election for trustees.
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(e) The names of the Trustees who will serve until their successors are elected and
qualify are as follows:

Michael L. Ashner
Clifford Broser
William J. Borruso
Geoffrey Dohrmann
T. Wilson Eglin
Richard Frary
Carl D. Glickman
James Grosfeld
Kevin W. Lynch
E. Robert Roskind
Richard J. Rouse

EIGHTH: (a) The following provisions are hereby adopted for the purpose of
defining, limiting, and regulating thepowers of the Trust and of the trustees and the shareholders:

(1) The Board of Trustees is hereby empowered to authorize the issuance from
time to time of its shares of any class, whether now or hereafter authorized, or securities
convertible into shares of its shares of any class or classes, whether now or hereafter
authorized, for such consideration as may be deemed advisable by the Board of Trustees
and without any action by the shareholders.

(2) No holder of any shares or any other securities of the Trust, whether now
or hereafter authorized, shall have any preemptive right to subscribe for or purchase any
shares or any other securities of the Trust other than such, if any, as the Board of

Trustees, in its sole discretion, may determine and at such price or prices and upon such
other terms as the Board of Trustees, in its sole discretion, may fix; and any shares or
other securities which the Board of Trusteesmay determine to offer for subscription may,
as the Board of Trustees in its sole discretionshall determine, be offered to the holders of

any class, series or type of shares or other securities at the time outstanding to the
exclusion of the holders of any or all other classes, series or types of shares or other
securities at the time outstanding.

(3) The Board of Trustees of the Trust shall, consistent with applicable law,
have the power, in its sole discretion, to determine from time to time in accordance with
sound accounting practice or other reasonable valuation methods, what constitutes annual

or other net profits, earnings, surplus, or net assets in excess of capital; to fix and vary
from time to timethe amount to be reserved as working capital, or determine that retained
eamings or surplus shall remain in the hands of the Trust; to set apart out of any funds of
the Trust such reserve or reserves in such amount or amounts and for such proper purpose
or purposes as it shall determine and to abolish any such reserve or any part thereof; to
distribute and pay distributions or dividends in shares, cash or other securities or property,
out of surplus or any other funds or amounts legally available therefor,at such times and
to the shareholders of record on such dates as it may from time to timedetermine; ánd to
determine whether and to what extent and at what times and places and under what
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conditions and regulations the books, accounts and documents of the Trust, or any of
them, shall be open to the inspection of shareholders, except as otherwise provided by
statute or by the By-Laws, and, except as so provided, no shareholder shall have any right
to inspect any book, account or document of the Trust unless authorized so to do by
resolution of the Board of Trustees.

(4) Notwithstanding any provision of law requiring the authorization of any
action by a greater proportion thana majority of the total number of shares of all classes
of beneficial interest or of the total number of shares of any class of beneficial interest,
such action shall be valid and effective if authorized by the affirmative vote of the holders
of a majority of the total number of shares of all classes outstanding and entitled to vote
thereon,except as otherwise provided in thisDeclaration.

(5) The Trust shall provide any indemnification permitted by the laws of
Maryland and shall indemnify trustees,officers, agents and employees as follows: (A)
the Trust shall indemnify its trusteesand officers, whether serving the Trust 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 advance of expenses under
the procedures and to the full extentpermitted by law and (B) the Trust shall indemnify
other employees and agents, whether serving the Trust or at its request any other entity, to
such extent as shall be authorized by theBoard of Trustees or the Trust's By-Laws and be
permitted 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 of
Trustees 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 By-Laws, resolutions or contracts implementing such provisions or such further
indemnification arrangements as may be permitted by law. No amendment of this
Declaration shall limit or eliminate the right to indenmification provided hereunder with
respect to acts or omissions occurring prior to such amendment or repeal.

(6) To the fullest extent permitted by Maryland statutory or decisional law, as
amended or interpreted, no trustee or officer of the Trust shall be personally liable to the
Trust or its shareholders for money damages. No amendment of this Declaration or
repeal of any of its provisions shall limit or eliminate the benefits provided to trustees and
officers under this provision with respect to any act or omission which occurred prior to
such amendment or repeal

(7) Any written instrument creating an obligation of the Trust shall, to the
extent practicable, include a reference to this Declaration and provide that neither the
shareholders nor the Trustees nor any officers, employees or agents of the Trust shall be
liable thereunder and that all persons shall look solely to the Trust estate for the payment
of any claimthereunderor for the performance thereof;however, the omission of such
provision from any such instrument shall not render the shareholders, any Trustee, or any
officer, employee or agent of the Trust liable nor shall the shareholders, any Trustee or
any officer, employee or agent of the Trust be liable to any one for such omission.
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(8) Any Trustee or officer, employee or agent of the Trust may acquire, own,
hold and dispose of shares in the Trust, for such individual's account, and may exercise
all rights of a shareholder to the same extent and in the same manner as if such individual
were not a Trustee or officer, employee or agent of the Trust. Any Trustee or officer,
employee or agent of the Trust may, in such individual's personal capacity or in the
capacity of trustee, officer, director, shareholder, partner, member, advisor or employee of
any person or otherwise, have business interests and engage in businessactivities similar

to or in addition to those relating to the Trust, which interests and activities may be
similar to and competitive with those of the Trust and may include the acquisition,
syndication, holding, management, development, operation or disposition, for such
individual's own account, or for the account of such person or others, of interests in
mortgages, interests in real property, or interests in persons engaged in the real estate
business. Each Trustee, ofEicer, employee and agent of the Trust shall.be free of any
obligation to present to the Trust any investmentopportunity which comes to such person
in any capacity other than solely as Trustee, officer,employee or agent of the Trust even
if such opportunity is of a character which, if presented to the Trust, could be taken by the
Trust. Subject to the provisions of Section (a)(10)below, any Trustee or officer,
employee or agent of the Trust may be interested as trustee,officer, director, shareholder,
partner, member, advisor or employee of, or otherwise have a direct or indirect interest in,
any person who may be engaged to render advice or services to the Trust, and may
receive compensation from such person as well as compensation as Trustee, officer,
employee or agent or otherwise hereunder. None of these activities shall be deemed to
conflict with such person's duties and powers as Trustee or ofBcer, employee or agent of
the Trust.

(9) Except as otherwise provided by this Declaration, and in the absence of.
fraud, a contract, act or other transaction between the Trust and any other person in which
the Trust is interested,shall be valid, and no Trustee or officer, employee or agent of the
Trust shall have any liability as a result of entering into any such contract, act or
transaction,even though (a)one or more of the Trustees, or officers, employee or agents
of the Trust are directly or indirectly interested in or connected with, or are trustees,
partners, directors, employees, officers or agents of, such other person, or (b)one or more
of the Trustees or officers, employees or agents of the Trust, individually or jointlywith
others, is a party or are parties to, or are directly or indirectly interested in or connected
with, such contract, act or transaction;provided that in each such case (i)such interest or
connection is disclosed or known to the Trustees and thereafter the Trustees authorize or
ratify such contract, act or other transaction by affirmative vote of a majority of the
Trustees who are not so interested or (ii)such interest or connection is disclosed or known
to the shareholders, and thereafter such contract, act or transaction is approved by
shareholders holding a majority of the shares then outstanding and entitled to vote
thereon.

Notwithstanding any other provision of this Declaration, the Trust may engage in
a transaction with (a)any Trustee, officer, employee or agentof the Trust (actingin such
person's individual capacity), (b)any director, trustee, partner, officer, employee or agent
(actingin such person's individual capacity) of any investment advisor of the Trust, (c)
any investment advisor of the Trust or (d)an Affiliate of any of the foregoing, orovided
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that such transaction has, after disclosure of such affiliation, been approved or ratified by
the affirmative vote of a majofity of the Trustees not having any interest in such
transaction after a determination by themthat such transaction is fair to the Trust and the
shareholders.

(10) Any act of the Trustees or of the officers, employees or agents of the Trust
purporting to be done in their capacity as such, shall, as to any persons dealing with such
Trustees, officers, employees or agents, be conclusively deemed to be within the purposes
of this Trust and within the powers of such Trustees or officers, employees or agents. No
person dealingwith the Trustees or any of them or with the officers, employees or agents
of the Trust shall be bound to see to the application of any funds or property passing into
theirhands or control.

(11) The Trustees and the officers, employees and agents of the Trust may
consult with counsel (whichmay be a firm in which one or more of the Trustees or the
officers, employees or agents of the Trust is or are members) and the advice or opinion of
such counsel shall be full and complete personal protection to all the Trustees and the
officers, employees and agents of the Trust in respect of any action taken or suffered by
themin good faith and in reliance on or in accordance with such advice or opinion. In
discharging their duties, Trustees or officers, employees or agents of the Trust, when
acting in good faith,may rely upon financial statements of the Trust represented to them
to fairly present the financial position or results of operations of the Trust by the chief
financial officer of the Trust or the officer of the Trust having charge of its books of
account, or stated in a written report by an independent certified public accountant fairly
to present the financial position or results of operations of the Trust. The Trustees and the
officers, employees and agents of the Trust may rely, and shall be personally protected in
acting, upon any instrument or other document believed by themto be genuine.

(12) For any shareholder proposal to be presented in connection with an annual
meeting of shareholders of the Trust, including any proposai relating to thenornination of

a trustee to be elected to the Board of Trustees of the Trust, the shareholders must have
given timely notice thereof in writing to the Secretary of the Trust in the manner, and
containing the. information, required by the By-Laws. Shareholder proposals to be
presented in connection with a special meeting of shareholders will be presented by the
Trust only to the extent required by Section 2-502 of the Corporations and Associations
Article of the Annotated Code of Maryland.

(b) The Trust reserves the right to amend, alter, change or repeal any provision
contained in this Declaration, including any amendments changing the terms or contract rights, as
expressly set forth herein, of any of its outstanding shares by classification, reclassification or
otherwise, by a majority of the trustees adopting a resolution setting forth the proposed change,
declaring its advisability, and either calling a special meeting of the shareholders certified to vote
on the proposed change, or directing the proposed change to be considered at the next annual
shareholders meeting. Unlessotherwise provided herein, the proposed change will be effective
only if it is adopted upon the affirmative vote of the holders of not less than a majority of the
aggregate votes entitled to be cast thereon (consideredfor this purpose as a single class)
provided, however, that any amendtnent to, repeal of or adoption of any provision inconsistent
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with Article SEVENTH or subparagraph (a)(7),this subparagraph (b) or subparagraph (c)of
Article EIGHTH will be effective only if it is adopted upon the affirmative vote of not less than
80% of the aggregate votes entitled to be cast thereon (consideredfor this purpose as a single
class).

(c) In furtherance and not in limitationof the powers conferred by statute, the Board
of Trustees is expressly authorized to trake, alter or repeal the By-Laws of the Trust; provided
that any such alteration or repeal by the Board of Trustees shall require the vote of a majority of
the Board of Trustees at a meeting held in accordance with the provisions of the By-Laws.

(d) The Trustees shall be entitled to receive such reasonable compensation for their
services as Trustees as the Board of Trustees may determine from timeto time. The Trustees and
Trust officers shall be entitled to receive remuneration for services rendered to the Trust in any
other capacity. Subject to Sections (a)(8)and (a)(9)of Article EIGHTH, such services may
include, without limitation, services as an officer of the Trust, legal, accounting or other
professional services, or services as a broker, transfer agent or underwriter, whether performed
by a Trustee or any person affiliated with a Trustee.

(f) The Trustees, subject only to the specific limitations contained in this Declaration,
shall have, without further or other authorization, and free from any power or control on the part
of the shareholders, full, absoluteand exclusive power, control and authority over theTrust estate
and over the businessand affairs of the Trust to the same extentas if the Trustees were the sole
owners thereof in their own right, and may do all such acts and things as in their sole judgment
and discretion are necessary for or incidental to or desirable for carrying out or conducting the
business of the Trust. Any construction of this Declaration or any determination made in good
faith by the Trustees as to the purposes of the Trust or the existence of any power or authority
hereunder shall be conclusive.. In construing the provisions of this Declaration, the presumption
shall be in favorof the grant of powers and authority to the Trustees.

(g) The enumeration and definition of particular powers of the Board of Trustees
included in the foregoing shall in no way be limited or restricted by reference to or inference
from the terms of any other clause of this or any other Article of this Declaration, or construed as
or deemed by inference or otherwise in any mannet to exclude or limit any powers conferred

upon the Board of Trustees under the laws of the State of Maryland now or hereafter in force.

NINTH: (a) (1) For the purposes of this Article NINTH, the following
terms shall have the following meanings:

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

"Beneficiary" shall mean a beneficiary of the Charitable Trust as determined pursuant to
subparagraph (b)(5)of this Article NINTH.

"Board of Trustees" shall mean the Board of Trustees of the Trust.
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"By-Laws" shall mean the By-Lawsof the Trust.

"Capital Stock" shall mean shares of beneficial interest in the Trust which are classified
as Common Stock, Excess Stock or Preferred Stock, if any.

"Charitable Trust" shall mean the trust created pursuant to subparagraph (b)(l) of this
Article NINTH.

"Charitable Trustee" shall mean the Trust, acting as trustee for the Charitable Trust, or
any successor trusteeappointed by the Trust.

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time.

"Constructive 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 318 of the Code, as modified by Section 856(d)(5) of the Code.
The terms "Constructive Owner," "Constructively Owns" and "Constructively Owned"
shall have correlative meanings.

"Equity Stock" shall mean shares of beneficial interest in the Trust which are classified as
Common Stock or Preferred Stock.

"Market Price" on any date shall mean, with respect to the Common Stock, the average of
the daily market price for ten consecutive tradingdays immediately preceding the date.
The market price for each such trading day shall be determined as follows: (A) if the
Common Stock is listed or admitted to trading on any securities exchange or included for
quotation on the NASDAQ-National Market System, the closing price, regular way, on
such day, or if no such sale takes place on such day, the average of the closing bid and
asked prices on such day, as reported by a reliable quotation source designated by the
Trust; (B) if the Common Stock is not listed or admitted to trading on any securities
exchange or included for quotation on the NASDAQ-National Market System, the last
reported sale price on such day or, if no sale takes place on such day, the average of the
closing bid and asked prices on such day, as reported by a reliable quotation source
designated by the Trust; or (C) if the Common Stock is not listed or admitted to trading
on any securities exchange or included for quotation on the NASDAQ-National Market
System and no such last reported sale price or closing bid and asked prices are available,
the average of the reported high bid and low asked prices on such day, as reported by a
reliable quotation source designated by the Trust, or if there shall be no bid and asked
prices on such day, the average of the high bid and low asked prices, as so reported, on
the most recent day (notmore than ten days prior to the date in question) for which prices
have been so reported; provided that if there are no bid and asked prices reported during
the ten days prior to the date in question, theMarket Price of the Common Stock shall be
determined by the Trust acting in good faith on the basis of such quotations and other
information as it considers, in its reasonable judgment,appropriate.

"Ownership Limit" shall mean 9.8% of the value of the outstanding Equity Stock of the
Trust.
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"Person" shall mean an individual, corporation, partnership, estate, trust (includinga trust
qualified under Section 401(a) or 501(c)(17) of the Code), a portion of a trust
permanently set aside for or to be used exclusively for the purposes described in Section
642(c) of the Code, association, private foundation within the meaning of Section 509(a)
of the Code, joint stock company or other entity and also includes a group as that term is
used for purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as
amended.

"Purported Beneficial 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 acquired shares of Equity Stock if such transfer had been
valid under subparagraph (a)(2)of thisArticle NINTH.

"REIT" shall mean a Real Estate Investment Trust under Section 856 of the Code.

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

"Transfer" shall mean any sale, transfer, gift, hypothecation, pledge, assignment, devise
or other disposition of Capital Stock (including(i) the granting of any option or entering
into any agreement for the sale, transferor other dispositionof Equity Stock or (ii) the
sale, transfer,assignment or other dispositionof 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.

(2) (A) Except as provided in subparagraph (a)(9)of this Article NINTH, from
thedate hereof and prior to the Restriction Termination Date, no Person shall Beneficially
Own or Constructively Own shares of the outstanding Equity Stock in excess of the
Ownership Limit; (B) except as provided in subparagraph (a)(9)of this Article NINTH,
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 or
Constructively Owned by such Person in excess of the Ownership Limit; and the intended
transferee shall acquire no rights in such excess shares of Equity Stock; (C) except as
provided in subparagraph (a)(9)of this Article NINTH,from the 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 (determinedwithout
reference to any rules of attribution) shall be void ab initio as to the Transfer of that
number of shares which would be otherwise Beneficially or Constructively Owned by the
transferee; and the intended transferee shall acquire no rights in such excess shares of
Equity Stock; and (D) from the date hereof and prior to the Restriction Termination Date,
any Transfer of shares of Equity Stock that, if effective, would result in the Trust's being
"closely held" within the meaning of Section 856(h) of the Code shallbe void ab initio as
to the Transfer of that number of shares of Equity Stock which would cause the Trust to
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be "closely held" within the meaning of Section 856(h) of the Code; and the intended
transferee shall acquire no rights in such shares of Equity Stock.

(3) (A) If, notwithstanding the other provisions contained in this Article
NINTH, at any time after the date hereof and prior to the Restriction Termination Date,
there is a purported Transfer or other change in the capital structure of the Trust such that
any Person would either Beneficially Own or Constructively OwnEquity Stock in excess
of the Ownership Limit, then,except as otherwise provided in subparagraph (a)(9),such
shares of EquityStock in excess of the Ownership Limit (roundedup to the nearest whole
share) shall be automatically converted into an equal number of shares of Excess Stock
(suchconversion 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); and (B) if, notwithstanding the
other provisions contained in this Article NINTH, at any time after the date hereof and
prior to the Restriction Termination Date, there is a purported Transfer or other change in
the capital structure of the Trust which, if effective, would cause the Trust to become
"closely held" within the meaning of Section 856(h) of the Code, then the shares of
Equity Stock being Transferred or which are otherwise affected by the change in capital
structure and which, in either case, would cause the Trust to be "closely held" within the
meaning of Section 856(h).of the Code (roundedup to the nearest whole share) shall be
automatically converted into an equal number of shares of Excess Stock. Such
conversion 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.

(4) If the Board of Trustees or its designees at any time determine in good
faith that a transfer has taken place in violation of subparagraph (a)(2)of this Article
NINTH or that a Person intends to acquire or has attempted to acquire Beneficial
Ownership or Constructive Ownership of any shares of Equity Stock in violation of
subparagraph (a)(2)of this Article NINTH, the Board of Trustees 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, r'efusing to give effect to such transferon the
books of the Trust or instituting proceedings to enjoin such Transfer; provided, however,
that any Transfers or attempted Transfers in violation of subparagraph (a)(2)of this
Article NINTH shall be void ab initio and automatically result in the conversion
described in subparagraph (a)(3),irrespective of any action (ornon-action) by the Board
of Trustees or its designees.

(5) Any Person who acquires or attempts to acquire shares of Equity Stock in
violation of subparagraph (a)(2)of this Atticle NINTH, or any Person who is a transferee
such that Excess Stock results under subparagraph (a)(3)of this Article NINTH, shall
immediately give written notice to the Trust of such event and shall provide to the Trust
such other information as the Trust may request in order to determinethe effect, if any, of
such transfer or attempted transfer on the Trust's status as a REIT.

(6) From the date hereof and prior to the Restriction Termination Date: (A)
every Beneficial Owner or Constructive Owner of 5.0% or more (duringany periods in
which the number of such Beneficial Owners or Constructive Owners exceeds 1,999) or
of more than 1% (duringany periods in which the number of such Beneficial Owners or
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Constructive Owners is fewer than 2,000), or such lower percentages as required pursuant
to regulations under the Code, of the outstanding Equity Stock of the Trust shall, within
30 days after January 1 of each year, give written notice to the Trust stating the name and
address of such Beneficial Owner or Constructive Owner, the number of shares of Equity
Stock Beneficially Owned or Constructively Owned, and a description of how such shares
are held. Each such Beneficial Owner or Constructive Owner shall provide to the Trust
such additional information as the Trust may request in order to determine the effect, if
any, of such Beneficial Ownership on the Trust's status as a REIT and to ensure
compliance with the Ownership Limit; and (B) each Person who is a Beneficial Owner or
Constructive Owner of Equity Stock and each Person (includingthe stockholder of
record) who is holding Equity Stock for a Beneficial Owner or Constructive Owner shall
provide to the Trust such information as the Trust may request in order to determine the
Trust's status as a REIT and to ensure compliance with the Ownership Limit.

(7) Nothing contained in this Article NINTH shall limit the authority of the
Board of Trustees to take such other action as it deems necessary or advisable to protect
the Trust and the interests of its shareholders by preservation of the Trust's status as a
REIT and to ensure compliance with the Ownership Limit.

(8) In the case of an ambiguity in the application of any of the provisions of
paragraph (a)of thisArticle NINTH, including any definition contained in subparagraph

(a)(1),the Board of Trustees shall have the power to determine the application of the
provisions of this paragraph (a)with respect to any situation based on the facts known to
it.

(9) The Board of Trustees, upon receipt of a ruling from the Internal Revenue
Service or an opinion of counsel or other evidence satisfactory to the Board of Trustees
and upon such other conditions as theBoard of Trustees maydirect, in each case provided
that the restrictions contained in subparagraph (a)(2)(C) and/or subparagraph (a)(2)(D) of
this Article NINTH will not be violated, may exempt a Person from the Ownership Limit.

(10) Legend. Each certificate for Equity Stock shall bearthe following legend:

The shares represented by this certificate are subject to restrictions

on transfer for the purpose of the Trust's maintenance of its status as a real
estate investment trust under the Internal Revenue Code of 1986, as
amended (the"Code"). Subject to certain exceptions, no Person may (1)
Beneficially Own or ConstructivelyOwn shares of Equity Stock in excess
of 9.8% of the value of the outstanding Equity Stock of the Trust; or (2)
Beneficially Own Equity Stock that would result in the Trust's being
"closely held" under Section 856(h) of the Code. Any Person who
attempts to Beneficially Own or Constructively Own shares of Equity
Stock in excess of the above limitations must immediately notify the
Trust. All capitalized terms in this legend have the ineanings defined in
the Declaration, as the same may be further amended from timeto time, a
copy of which including the restrictions on transfer, will be sent without
charge to each shareholder who so requests. If the restrictions on transfer
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are violated, the shares of Equity Stock represented hereby will be
automatically converted for shares of Excess Stock which will be held in
trust by the Trust.

(b) (1) Upon any purported Transfer that results in Excess Stock pursuant
to subparagraph (a)(3)of this Article NINTH, such Excess Stock shall be deemed to have been
transferred to the Trust, as Charitable Trustee of a CharitableTrust for the exclusive benefit of
such Beneficiary or Beneficiaries to whom an interest in such Excess Stock may later be
transferred pursuant to subparagraph (bX5)of this Article N1NTH. Shares of Excess Stock so
held in trust shall be issued and outstanding shares of the Trust. The Purported Record
Transferee shaH have no rights in such Excess Stock except the right to designate a transferee of
such Excess Stock upon the terms specified in subparagraph (b)(5)of this Article NINTH. The
Purported Beneficial Transferee shall have no rights in such Excess Stock except as provided in
subparagraph (b)(5)of this Article NINTH.

(2) Excess Stock shall not be entitled to any dividends. Any dividend or
distribution paid prior to the discovery by the Trust that the shares of Equity Stockhave
been converted for Excess Stock shall be repaid to the Trust upon demand, and any
dividend or distribution declared but unpaid shall be rescinded as void ab initio with
respect to such shares of Equity Stock.

(3) Subject to the preferential rights of the Preferred Stock, if any, as may be
determined by the Board of Trustees of the Trust pursuant to Article SIXTH of this
Declaration, in the event of any voluntary or involuntary liquidation, dissolution or
winding up of, or any distribution of the assets of the Trust, each holder of shares of
Excess Stock shall be entitled to receive, ratably with each other holder of Common Stock
and Excess Stock, that portion of the assets of the Trust available for distribution to its
shareholders as the number of shares of the Excess Stockheld by such holder bears to the
total number of shares of Common Stock and Excess Stock then outstanding. The Trust,
as holder of the Excess Stock in trust or, if the Trust has been dissolved,any trustee
appointed by the Trust prior to its dissolution,shall distribute ratably to the Beneficiaries
of the Charitable Trust, when determined, any such assets received in respect of the
Excess Stock in any liquidation, dissolution or winding up of, or any distribution of the
assets of, the Trust.

(4) The holders of shares of Excess Stock shall not be entitled to vote on any
matters (exceptas required by the General Corporation Laws of the State of Maryland).

(5) (A) Excess Stock shall not be transferable. The Purported Record
Transferee may freely designate a Beneficiary of its interest in the Charitable Trust
(representingthe nutnber of shares of Excess Stock held by the Charitable Trust
attributable to a purported transfer that resulted in the Excess Stock), if (i) the shares of
Excess Stock held in the Charitable Trust would not be Excess Stock in the hands of such
Beneficiary and (ii) the Purported Beneficial Transferee does not receive a price for
designating such Beneficiary that refleets a price per share for such Excess Stock that
exceeds (x)the price per share such Purported Beneficial Transferee paid for the Equity
Stock in the purported Transfer that resulted in the Excess Stock, or (y)if the Purported
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Beneficial Transferee did not give value for such shares of Excess Stock (suchas through
a gift, devise or other transaction), a price per share equal to the Market Price on the date
of the purported Transfer that resulted in the Excess Stock. Upon such transferof an
interest in the Charitable Trust, the corresponding shares of Excess Stock in the
CharitableTrust shall be automatically converted 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 Charitable Trust designated by the Purported Record Transferee as
described above if such Equity Stock would not be Excess Stock in the hands of such
Beneficiary. Prior to any transfer of any interest in the Charitable Trust, the Purported
Record Transferee must give advance notice to the Trust of the intended transfer,and the
Trust must have waived in writing its purchase rights under subparagraph (b)(6)of this
Article NINTH;(B) notwithstanding the foregoing, if a Purported Beneficial Transferee
receives a price for designating a Beneficiary of an interest in the Charitable Trust that
exceeds the amounts allowable under subparagraph (b)(5)(A) of this Article NINTH, such
Purported Beneficial Transferee shall pay, or cause the Beneficiary of the interest in the
Charitable Trust to pay, such excess to the Trust.

(6) Shares of Excess Stock shall be deemed to have been offered for sale to
the Trust, or its designee at a price per share equal to the lesser of (i)theprice per share in
the transactionthat 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 Trust, or
its designee, accepts such offer. Subject to the satisfaction of any applicable requirements
of the Maryland REIT Law, the Trust shall have the right to accept such offer for a period
of 90 days after the later of (i)the date of the transfer that resulted in such Excess Stock
and (ii)the date theBoard of Trustees determines in good faith that a Transfer resulting in
Excess Stock has occurred, if the Trust does not receive a notice of such Transfer
pursuant to subparagraph (a)(5)of this Article NINTH.

(c) Nothing contained in this Article NINTH or in any other provision of this
Declaration shall limit the authority of theBoard of Trustees to take such other action as it;in its
sole discretion, deems necessary or advisable to protect the Trust and the interests of the
shareholders by maintaining the Trust's eligibility to be, and preserving the Trust's status as, a
qualified REIT under the Code.

(d) If any of the foregoingrestrictions on transfer of Excess Stock is determined to be
void, invalid or unenforceable by any court of competent jurisdiction,the Purported Beneficial
Transferee may be deemed, at the option of the Board of Trustees, to have acted as an agent of
the Trust in acquiring such Excess Stock and to hold such Excess Stock on behalf of the Trust.

(e) Nothing in this Article NINTH precludes the settlement of transactions entered
into through the facilities of the New York Stock Exchange.

TENTH: (a) The duration of the Trust shall be perpetuaL The Trust shall be
subject to termination at any time by the vote of the holders of two-thirds of the outstanding
shares of Common Stock.

(b) Upon the termination of the Trust:
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(1) the Trust shall carry on no business except for the purpose of winding up
its affairs;

(2) the Trustees shall proceed to wind up the affairs of the Trust and all the
powers of the Trustees under this Declaration shall continue until the affairs of the Trust
shall have been wound up, including the power to fulfill or discharge the contracts of the
Trust, collect its assets, sell, convey, assign, exchange, transferor otherwise disposeof all
or any part of the remaining trust estate to one or more persons at public or private sale

(forconsideration which may consist in whole or in part of cash, securities or other

property of any kind), discharge or pay its liabilities, and do all other acts appropriate to
liquidate its business; and

(3) after paying or adequately providing for thepayment of all liabilities, and
upon receipt of such releases, indemnities and refunding agreements, as they deem
necessary for their protection, the Trustees may distribute the remaining trust estate (in
case or in kind or partly each) among the shareholders according to their respective rights.

ELEVENTH: (a) There shall be an annual meeting of the shareholders,to be held on
proper notice at such time (afterthe delivery of the annual report) and convenient location as
shall be determined by or in the manner prescribed in the Bylaws, for the election of the Trustees,
if required, and for the transaction of any other business within the powers of the Trust. Special
meetings of the shareholders may only be called by a majority of the trustees. Except as
otherwise provided in the Declaration of Trust, special meetingsof shareholders may be called in
the manner provided in the Bylaws. If there shall be no trustees, the officers of the Trust shall
promptly call a special meeting of the shareholders entitled to vote for the election of successor
trustees. Any meeting may be adjourned and reconvened as the Trustees determine or as
provided in the Bylaws.

No business shall be transacted by the shareholders at a special meeting
other than business that is either (i)specified in the notice of meeting (orany supplement thereto)
given by or at the direction of the trustees (or any duly authorized committee thereof) or (ii)
otherwise properly brought before the shareholdersby or at the direction of the trustees.

(b) Any notice of meeting or other notice, communication or report to any shareholder
shall be deemed duly delivered to such shareholder when such notice, communication or report is
deposited, with postage thereon prepaid, in the United States mail, addressed to such shareholder

at his address as it appears on the records of the Trust or is delivered in person to such
shareholder.

(c) After termination of the Trust and distribution of the trust estate to the
shareholders as herein provided, a majority of the Trustees shall execute and lodge among the
records of the Trust an instrument in writing setting forth the fact of such terminationand such
distribution, a copy of which instrument shall be filed with the State Department of Assessments
and Taxation of Maryland, and the Trustees shall thereupon be discharged from all further
liabilities and duties hereunder and the rights and interests of all shareholders shall thereupon
cease.
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(d) This Declaration may be amended (exceptthat the provisions governing the
personal liability of the shareholders, Trustees and of the officers, employees and agents of the
Trust and the prohibition of assessments upon shareholders may not be amended in any respect
that could increase the personal liability of such shareholders, Trustees or officers, employees
and agents of the Trust) at a meeting of shareholders by holders of shares representing a majority
of the total number of votes authorized to be cast in respect of shares then outstanding and
entitled to vote thereon; provided that any amendment of Article TENTH shall require the
approval of holders of shares representing two-thirds (2/3) of the total number of votes
authorized to be cast in respect of shares then outstanding and entitled to vote thereon. A two-
thirds (2/3) majority of the Trustees may, after fifteen (15)days' written notice to the
shareholders, also amend this Declaration without the vote or consent of shareholders if in good
fàith they deem it necessary to conform this Declaration to the requirements of the REIT
Provisions of the Internal Revenue Code, but the Trustees shall not be liable for failing to do so.

(e) This Declaration is executed and acknowledged by the Trustees with reference to
the statutes and laws of the State of Maryland, and the rights of all parties and the construction
and effect of every provision hereof shall be subject and construed according to the statutes and
laws of such State. In defining or interpreting the powers and duties of the Trust and its Trustees
and officers, reference may be made by the Trustees or officers, to the extent appropriate and not
inconsistent with this Declaration, the Bylaws or the Maryland REIT Law, to the provisions of

the Maryland General Corporation Law.

TWELFTH: In the event any term, provision, sentence or paragraph of this Declaration
of Trust is declared by a court of competent jurisdictionto be invalid or unenforceable, such
term, provision, sentence or paragraph shall be deemed severed from the remainder of the
Declaration, and the balance of the Declaration shall remain in effect and be enforced to the
fullest extent permitted by law and shall be construed to preserve the intent and purposes of the
Declaration. Any such invalidity or unenforceability in any jurisdictionshall not invalidate or
render unenforceable such term, provision, sentence or paragraph of this Declaration in any other
jurisdiction.
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