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SAUL CENTEAS. [NC., a Marylaod corporetion having its priun-
clpal office in Chevy Chase, Meryland, [(hereinsfter, che “Corpo-
retion”!, ~treby cestifies to the State Deparement of Assesgrencs
and Tasation of Lhe SLate of Marylend, thak

PIRST: The Corpuracion Jdegires tv amgnd and cesLale T8
charter a@ currently in stlece.

SECOWD: The prev.aions of the charter vhich are vow .r
elfect and 4% snended heveby. stated ln sccordance vith tne
Maryland General Curporation wav (cthe “Charter”™) ere aa
fallows:

FIRST AMENDED AND RBSTATED
ARTICLES Of INCORAPORATION

or
SAUL CENTERS, INC.

g

The name of cthe Corporatian s Baul Centers, Inec.

ARTICLE LI
Tiow

The duration of the Corporstion is perpstual.
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ARTICLE LII
PURPOSES AND POWERS

The purpose for which the Corporation is formed is to engage
tn any lawful business, act or activicy for which corporations
may be organized under the lave of the State of Maryland and, in
general, to possess snd exercise all the purposes, powvers, righ:s
and privileges grarted to, or conferred upon, corporstions by the
.aws of the State of Maryland novw or heresfter in {orce, and o
exercise any powers suitable, convenlent or proper lor the accom-
piishment of the purposes herein enumsrated, implied or inciden-
tal to tne powers herein enumeracted or vhich at any time may
appear conducive to or expadlent for the ac:unpliigm.nt of any

such purposes.

The faregoing shall, except where othervise expressed, :n no
vay be limited or restriczed by reference to or inference from
*he terms of any other clause of this or any other provision of
this Charter or of any smendment hereto Or restatement herect,
and shal! each be regerded as independent and construed as povers

as well as purposes.

ARTICLE IV
PRINCIPAL OFFICE AND RESIDENT AGENT

The post office sddress of the principal office of the Cor-t
poration in the Stace of Maryland is 8401 Curnecticut Avenue,
Chevy Chase, Maryland 20819, The resident aqent of the Corpora-
tion is The Prantife-Hall Corporation Systew, “arylend, 11 East
Chase Street, Baltimore, Maryland 21202, 8sid resident agent :s

a Maryland corporation.

ARTICLE V
BOARD OF DIRBCTORE

Section 1. MNumber of Directors. The numbar of directors
shall be no less than three t:l? uniess & lesser number is per-
mitced pursusnt to the terms of'the Maryland Gensral Corporation
Law a8 in effect from time to time Or &ny SuUCCessor statute
thersto (the "MGCL"}. Subject to the toregoing, to fection ] of
this Article v and to the sxpress r:ggtu of the holders of any
series of Preferred Stock to slect itional directors under
specified circumstances, the number of directors of the Corpora-
tion shall be fixed by the IIII!I of the Corporatlion end may be
increased or deceased from time to time iln such a manner as msy

be prescribed by the Eylawvs.

Section 2. Classification of Board of Directors. The
directors, other than those vho may be elected by the holders of
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series of Preferred Stock, shall be divided into three
lasses, &8 nearly squal in number as possible. One class of
directors initially shall have & term expiring at the annual
meating of Btockholders to be held in 1934, another Class ini-
tiaily shall have a term expiring a4t the annusl meetling of stack-
holders to be held in 1935, and another class initielly shall
have a term axpiring at the annual mee:ing of stockholders to be
held i1n 19596. Memoers of mach class shall hold office until
their suc-esscrs are elected and qualified. At each succeeding
annua! meeting of the stockhclders of the Corporetion, the suc-
cessors of the class of directors vhose term explres at that
meeting shell be slected by & plurality vote of all votes cast at
such meeting, to hold office for a term expiring et the annual
mnltin? of gtockholders held in the third year folloving the year

of thelr election,

~he rames of the directors who shall serve until their auc-
cessors are duly crosen and qualified, and the years in which
their respective terms expire, ared

Term Expires 199¢ Ierm Expirga 1998 Tacm Zapireg 1996
Philip D. Caraci Paul X, Kelley B. Prencis Saul 1!
Gi.bert M. Grosvencr Charles R, Longsworth Jemes Symington
Philip C. Jackson, Jr. Patrick F., Noonan John R. Whitmore

Eection ). Composition of the Bosrd of Directors. Bxcept
during a period of vacancy or vacancles on the Board of Direc-
tors, & majority of the directors st sll times shall be persons
who are not included in the cdefi..-lon of "Sxisting Holder” (as
that term i3 are def ined pursuant to Section 4 of Article VI
herecf of} or an affiliate (as that term e defined In such defi-
nition) thereof other than affiliation soclely by reason of ser-
vice as a director of the Corporacion {the "Independent

Directors").

ARTICLS Y1
AUTHORIZED STOCK

Section 1. Totsl Capitslimstion,

*ne total number of sheres of all classes of capital stock
that the Corporation has authority to issue is -t::T tve million
(62,000,000) shares, consisting of (i) one mlllion (1,000,000
shares of preferred stock vithout d-lignntcd par value {the "Pre-
ferred Stoek®); (Li) thirty million (30,000,000} shares of common
gtock, par value §0.01 per share (the "Common Stock®); and
{111) one milllen (1,000,000) shares of exzcess atochk without des-
ignated par velue and tnirts million (30,000,000) shares of
excess stock, par value $0.01 pmr share {collectively, the
~Excess Stock”). The aggregate par value of sll of the
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norized shares of all classes of capital stock having par
alue is $600,000.00,

Section 2. Preferred Stock.

rhe Preferred Stock may be issued from time to time ln cne
or more series as authorized by the Board of Directors. Prior to
the lssuance of shares of each such series, the PBoard cf Direc-
tors, by resolution, shall fix the number ¢f shares to be
included in each series, and the terms, rights, restrictions and
qualifications of the ahares of sach series. The suthorl:iy of
the Board of Directors with respact to each series shall include,
ot not be limited to, determinacion of the following:

(i) The dellTnation af the series, which may be by
distinguishing number, letter or title.

. 14{) Thae dividend racte on the shares of the series,
if any, wvhether any dividends shsall be cumula-
tive and, if [so, from vhlch date or cdetes, and
the relative 'rights of prierity, if any, TI
peyment of dividends on shares of the serles.

(i1i) The redemption rights, including conditions and
the price or prices, If eny, for shares of the
BEr'wl.

{iv) The terms and amounts of eny sinking fund for
the purchase or redemption of sheres of the

‘series.

{v) The rights of the sheres of the serles in the
event of any jvoluntary of lnvoluntnr{ ligulde-
tion, dlllﬂldtluﬂ or vinding up of the aflairs
of the cnrroqotion. and the relative rights of
priority, It ‘any, of payment ol shares of the

series. ;

(vi) whether the sheres of the series shall be con-

vartible intd shares of ln{ other class or
series, or any other security, of the Corpora-
tion or lﬂ{ ther corporation, snd, if so, the
specification of such other cless or llri‘l of
such other sacurity, the conversion price or
prices or rade or rates, sny adjustments
thersof, the date or dates on which such shares
shall be convaertibie snd sll other terms and
conditions upon which such conversion may be

made.
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{vii) Restrlctions on the lssuance of shares of the
same series or of any other class or series.

{viti) The voting rights, (f any, of the holders of
shares of the searies.

(1x) Any other relative rights, prelerences and lim-
itations on that series.

Subject to the express provislons of any other series of
Preferred Stock then outstanding, and notwithatanding any other
provision of this Charter, the Board of Directors may increasie or
decreasa (but not below the number of shares of such series then
outstandirg! the numper ot shares, or elter the designation or
classily ¢ reclassify any unissued shares of a particular series
of Preferred Stock, by fixing cr eltering, in one or more
respec:s, from time to time bsfore 1Ilu1n? the sheres, the terms,
rights, restrictions and quatiticatlions o: the shares of any
series of Preferred Stock,

Section ), Comsmon Btock.

A. Common Stock Subject to Terms of Preferred Stock.
rhe Common Stock shall be subject to the express terms of any
series of "referred Stochk.

B. Dividend Rights. The hclders of shares of Common
Seock shall be entitled to receive such dividends es nay be
declared by the Board of Directors of the Courporation out of
tunds legal., “vailsble therafor.

C. Rights Upon Liquidation. Except ss provided
below, in the event of any vulun:lrf or involuntary liquidetion,
dissolution or winding up, or eny distribution of the assets, of
tha Corporation, each holder of:shares of the Common Stock shall
be entitled to receive, ratably with each other holder of sheres
of Common Stock and Bxcess $tock resulting (rom the exchangs of
Common Stock pursuant to paragraph C of Sectlon & of Article VI
nereof, that portion of the assets of the Corporation available
for distribution to the holders of its Common gtock as the number
of sheres of the Commen 8tock held Dy such holder bears to the
rotal number of shares of Common Stock and Bxcess Btock resulting
from the sxchange of! Common Stock then outstanding., In the event
that the ssount othervise payable to a holder of shares of Excess
Stock hereunder exceeds (l? the price per share such holder paid
for the Bquity Stock in the purported Transfer that resulted in
che Excess Stock or (il) if the holder did mot Tiv- full valus
for such Excess Stock (as through @ ?lft, s devise or other
transact:on), & price par share equal to the Market Price [or the
shares of the BEquity $tock on the date of the purported Transfer
that resulted in such Excess Stock, such excess amount shall not

13



aid to the holder of such Excess 3tock, but shall be peid
recably to holders of Common Stock and of Excess Stock resulting
from +he exchange of Common Sto€¢k O the extent permitted by the
‘oregoing limttations.

D. voting Rights. Except aa may be provided in this
Charzer. and subject to the express terms of any serias of Pre-
rerred Stock, the holders cf shares of the Common 8tock shall
have the exclusive right to vote on all matters (es te which a
common stocknolder shall be entitled to vote) st sll meetings ck
-ne stocknoldsrs of the Corporation, and shall be entitled to one
(1) vote for each share of the Common Stock antitled to vote a“

such meeting.

Section 4. Restrictions oRf Transfer; Acquialitions and
Redempt ion of Shares.

A. Definitiona. For purposes of Sections ¢ and § of
this Article vI, the following terms shall have the fellowing

‘meanings:

~ggneficlial Ownetship® shall mean ovnership of
shares of EqQuity Stock by an indlvidusl wvho would be
trested as an owner ol such shares under Sectlon
6e2(a){2) of the Code; either directly or conatruc-
tively through the spplication of Section 944, es modi-
fied by Section listhttlitl!. Por purposes of this
definition, the term ‘individual® also shall include
any organization, trust or other sntity that is treated
a8 sn individusl tor 'urpuunu of Sectlon 542{a)(2) of
the Code. The terms agneficial Owner,® *Beneficially
Own," "Baneficially Owna" and “seneficially Owned"
shall have correlativ asanings.

"Beneficiary” lh#ll mesn & beneficiery of the
Trust as determined pyrsuant to paragraph A of
gection 5 of this Article VI.

“goard of Directdra” shell mesn the soard of
Directors of the Corperation,

*oylavs® shall u#ln the Bylavs of the Corporetion.

*Capital Stock”™ g§hall mean stock that is Common
gtock, Preferred 3Stock or Bxcess Stock.

“Ccde” shall nnaﬁ the Internal Revenue Code of
1986, as amended from!time to time, OF nnT sucCesspr
o

statute thereto. Refgrence to sny provislon of tha
Code shall mesn such provision as in affact from time
to time, as the same may be amended, snd any successor

+6-
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:hlft:o, ag interpretsd by any applicable reguletions
as in effect from time o time.

"Constructive Ovnership"” shall mesn ownership of
ahares cf Equity Stock by a Person vho would be treated
43 an owner of such shares, eicther actually or con-
structively, tnrouTh the appiication of Section 318 of
the Code, as modifled by Section 03%6(d)(%5). The terms
“Cons=ructive Owner," "Constructively Qwn," "Construc-
tively Owns®™ and "Constructively Owned” shali have cor-
relative meanings.

“Bquity Stock” shall mean collectively s:ock that
is sither Common Scock or Preferred 8tock,

"Exlsting Holder" shall mean, collectlvely,
(i) Westminster InVllt!n? Corporation; (ii) Van Ness
square Corporation; {(ili) the B.F. Saul Company;
{iv) the 8.F. Saul Rpal Bstate Investment Trust; (v)
Dearborn Corperation; (vi) Franklin Property Company;
{(vii) Avenel Executive Park Phase !I, Inc.y (vili) any
corporation, partnecrship or othar entity that is an
affiltace (as that term is defined below)! of any of the
entities named in clauses {1) through (vii) preceding;
{ix) any ontitf that is & successor in interest (due to
merger, consolidation or similar trensaction) of any of
the foregoing; and (x) B. Francis Ssul II and any sib-
1ing (wvhether by the whole or half blood), apouse,
ancestor or llneal descendant thereof {provided that in
the event the definition of "family® pursuant to
Sectlion 544(a}(2) of the Code lhlli be smended, the
foregoing clause (x) shall be deemad to be similarly
amended). For purposes of this definition, “sffiliate’
shall mean, vith respect to any Person, (i} any Person
which directly or indirectly controls, is controlled by
or is under common congrol with such Person; (11) any
Person which owns or controls (directly or indiroctl{!
50 percent or more of the outstanding voting securities
af such Person; (1i1) gny Person of vhich any Person
constituting the Bxlsting Holder owns or controls
(directly or indirectly) 30 psrcent or more of the out-
standing voting securities; and (lv) eny officer,
director, general psrimer or trustse of such Person or
of any Person referred to in clavses (1) through {iit)

above,

“pzisting Holder Limit® shall mean, vith respect
to any given day ss to vhich such limit is beling com-
uted, the greater of (i) the Ownership Limlt on such
day and (li} the Value, ss of the close of the next
preceding day, of 24.9 percent of the then-cutstandinrg

. -
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Pquity Stock, subject to adjustment pursuant to para-
graph J of this Section ¢ and to the limitations con-
teired in paragraph L of ctnhis Section &. Por purposes
of the application of the existing Holder Limit, the
Exlsting Holder shall be daemed to own the sum of (a)
the Equity Stock Beneficially or Constructively owned
by the Exiszing Holdert (B) any Marginal Shares desmed
toc be neld by the Existing Holder pursuant tc
paragrapn : of this Section 4, and (c) the Equity Stock
the Existing Holder would have Beneficielly or Con-
structively Ovned upon exercise of sny Rights. For
purposes of determining the Existing Holder Limit, the
shares of Bquity Stock outstanding sha.l be deemed to
include the maximum number of shares that the EBxiating
Holder may ovn pursuant to the Rights (vithout regard
to any temporal limitatlons on the exercise thereof).
From the date of the Initial Public Offaring and prior
to the Restricticn Terminatlion Dace, the secretary of
the Corporacion, or such other person &s shall be des-
ignated by the Bocard of Directors, shall maintain and,
upon request. make available to the Existing Holder or
the Board of Directors, & schedule vhich sets foren the
then-curreant Existing Holder Limit,

"tnitial Public Offering™ shall mesn the closing
of the sals of sherea of Common @tock pursuant to the
Corporation’s tirst effective registration statement
for such Common Stock, filed under the Securities Act
of 1933, as amended (including the shares of Common
Stock sold in both the Public Utttrln? and the Concur-
rent Offuring, @8 those terms are defined in such reg-

\stration scatement).

“Initiai Transferss” shall mesn any Person who
acquires Beneficial or Constructive Ownership of shares
of Bquity Stock directly from the Bxisting Holder.

*‘Marginal Shares® shall mean any sheres of Bquicy
stock or securities or. rights convertible into or
exchangeable for shares of Equity gtock {rounded up to
the next whola number of shares actuelly held or
receiveble upen conversion or exchange) Transfarred by
che Bxisting Holder to an Initial Tranaferse to the
extent that such shares or such other securitlies,
together with .HY shares of Bquity Stock or such other
securities Seneficislly or Constructively Owned by such
[nitial Transfccee immediately prior to such Transfer,
would exceed the Ownership Limit, The term "Marginal
Shares® also includes any Marginal Shares Tranmferred
b: an Initia. Transferes to any Person to the extant
that such shares, together with any shares of Bguity

-8-
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Stock Beneficislly or Constructively Owned by such Per-
son immedistely prior to such Trlnlicr, -uu1§ excead
the Ownerghip Limit. Any Marginal Share shall lose its
character as such at such time as it is not Benefi-
cially or Constructively Owned by any Person whose own:
ership thereof (together with any other shares of
Equity Stock Beneficially or Constructively Owned
-hereby) would exceed the Ownecrship Limit.

"Market Price” on any day shall mean the average
of the Closing Prices for the ten {10} consecut.ve
Trading Days immedlacely preceding such day (or thome
days during such 10-day period for which Clogsing Prices
are aveilable). The "Closing Price® on sny day shall
mean the lLast sale price, regular way 3n such day, or.
if no such sale zakes place on that day, the average of
the closing bid and ashed prices, regular vay, in
either case as raported on the principal consolidated
transaction reperting system with respect to securities
listed or admitted to trading on the Nev Yerk Geock
Exchange, or if the Equity Stock ls not so ligted or
admitted to trading, as reported in the principal con-
solidated transaction reporting system with respect to
securities listed on the princ 1 national securities
exchange (including the National Msrket Jystem of the
National Assccistion of Securities Dealers, Inc. Auto-
mated Quotstion System) on which the Bquity Stock is
1igted or sdmitted to trading or, If the Equity Stock
s not 80 listed or sdmitted to trading, the last
quoted price or, if not quoted, the average of tha high
pid and lowv asked prices in the over-the-counter mér-
ket, as reported by the sat lonal Assoclatien of Securi-
ries Dealers, Inc., Automated Quotation Bystem or, it
such system is no longer in use, the principal auto-
mated quotation system then in use or, it the Bquity
Stock is not so quoted by any such system, the average
of the closing bid and asked prices as furnished by 2
professional market maker selected the Board of
Directors making a market in cthe Bquity Btock, or, if
thers is no such market maker or such closing pricesa
othervise are not available, the fair market value of
the Bquity Stock as of such day, es deternined by the
Bosrd of girtctors in Its discretion. °“Trading Day®
shall mean a dey on vhich the principsl natlonal secu-
rities exchange on which the Equity Stock is listed or
sdmicted to trading is open for the transaction of
business or, if the Bgquity Stock ls not listad or
admitted to treding, shall mean Il‘l‘ day other than a
saturday, Sunday or other day on which banking institu-
tiong in the §State of Nev York are suthorized or ebll-
gated by lav or axecutive order to cloase.



‘.:4_ -; * b - =
o - 24 ZL Mi-oes-IETE B

_ "Qperating Partnership Agreement” shall mean the
First Agreement of Limited Partnership of Saul Holdings
Limited Pertnership, 8 Maryland limited partnership, as
the same niay be amended from time to time.

"Ownership Limit" shall mean 3 percent of the
value of the cutstanding Equity 3toch, subject to
adiuscment as set forth ln pscagraph K of this
seczi1on 4 (but not more than 9.3 percent of the Yalue
of the outscanding Equlty Stock, as so adjusted;,

“Person” shall mean an indlvidual, zZorporstiocon,
partrership, estate, trust (including s trust Jualified
gnder Section $0l(a) or 901(c)(l?) of the Code), & peor-
rion of & trust permanently set aside for or to be used
gxclusively fcr the purposes described In
Sectilon 642{c) of the Cods, essocistion, private foun-
datisn within the meaning of Section 209%(a) of the
Code, joinc mtock company or other entgity, or a group
as that term ls used for purposes of Section 131d)(3}
of the Securities Exchange Act of 1934, as amended; but
does not include an underwriter which particlpeted in s
public offering of Equlity Stock for e period of sixty
(601 days folloving the purchase by such undervriter of
Equity Stock therein, provided that the foregoing
exclusion shall applr in an undervriting other than :he
Initial Public offering only If the owvnecrship of sucn
Equity Stock b{ such undervricer would not cause the
Corporation fall to qualify as a REIT by reason of
being "closely held” within the meaning of
Section 856{a) of the Code or othervise cause the Cor-
poration to fail to qualify as a RBIT.

"purported Beneficiasl Transferee® shall mean, with
respect to any purported Tranafer which resulies in
Excess Stock, the purported beneflcial trensferee for
vhom the Purported Record Transferee would have
acquired shares of Equity Stock If such Transfar had

beern valid under pacagraph 8 of this Section 4.

"purported Recond Transferee” shall meesn, with
respect to any purported Trensfer which results in
Excess §Stock, the record holdec of the Bquity Steck if
such Transfer had bean valid under peragraph B of this

Bection &,

"REIT" shall mean a real sstate lnvescment trust
undar Sections 896 through 860 of the Code.

"Restriction Termination Dace" shall mean the
first dsy after the 4ate of the tnitial Public Offering

-10_.
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an which the Board of Directors and the stockholders of
the Corporetion detarmine that it ls no longer 1in the
pest interests of che Corporation to sttempt, or con-
tinue tc quaelify as a REIT.

"Rights” shall mean the Conversion Rights, granted
under the Operating Partnership Agreement to the lim-
ired par:rers thereunder, to acquirs Common Stock.

“Transfer” shall mean any sale, trensfer, gift,
nypothecation, assignment, devise or other digposition
cf Bquity Stock (in:ludln? (1} the granting cf any
cption (including any option to acqQuire an Jption or
any series of such optlons) or entaring into any agree-
ment for the ssle, teansfer or other d sposition o
Pquity Stock or (ii) the sale, transfer, assignment ar
cther disposition of mny securities or rights convert-
ible into or exchangeable for Equity Stock, including
rhe Rights), whether voluntary or involuntary, of
record, constructively or beneficially, and vhether by
operation of lav or othervise. The terms *Transfers”
and "Transferred” shall have correlative meanings.

“Trust® shall melan the trust created pursusnt to
paragraph A of Sectioh 5 of this Article VI.

"Trugtes” shall mesn the Corporastion as truates
for tha Trust, and any Successor trustee appointed by

the Corporstion.

"valua" shall mean, as of any ?tvun date, the Mar-
ket Value per share af esch class o Bquity Stock then
outscanding, multipliied by the number of shares of such

class then outstanding.
p. Ownership and Transfer Limitations.

(1) Notwithstanding eny other provision of this
Charter, except as provided in paragraph [ of this Section § and
Section 6 of this Article VI, firom the date of the Initial Public
offering and prior to the Restriction Termination Date, no Pearson
(other than an Existing Holder! shall seneficlially or Construc-
tively Own shares of Bquity Stgck in excess of the Qwnership
Limit, and the Existing Holder:shall not Seneficially or Con-
structively Own shares of Equity stock in excess of the Bxisting

Holder Limit.

(2) Hatulthlta+dlnq any other provision of this

Charter, except as provided in parsgraph 1 of this Section 4 and
section 6 of this Article V1, from the date of the Initisl Public
Oftering and prior to tha Rest jetion Termination Date, any

-11-
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sfer, change :in the capital structure of the Corporation, or
er purported change in Beneficisl or Constructive Cwnership of
quity Stock that, if effective, would result 1n any Person
igther than the Exigting Holder) Beneficially or Constructively
Ccwning Equity Stock in excess ¢f the OHn-rshYp Limit shall be
void ap initiQ as to the Transfer, change in the capital struc-
cure of the Corporation, or nther purported change in Beneficial
or Cang-r.ctive Ownership with respect to that number of shares
of Equtty Stock which would othervise be Beneficially or Con-
structively Owned by such Person in excess aof the Ownersnip
timit, and neither tne Purported peneficial Transferee nor the
purported Record Transferee ahall acquire any rights in that num-
her of shares of Equity Stock.

(1) Notwithstanding.any other provision of this
Charter, except as provided in pareagraph [ of this Section 4 and
Section 6 of this Article VI, from the date of cthe Initial Public
offering and prior to the Restriction Termination Date, any
Transler, change in the capital structure of the Corporatien, or
‘othar purported change in Beneficisl or Constructive Ownershlp of
Fqulty Stock that, i affect lve, would result in the Exlating
Holder Beneficially or Construcgively owning Common Stock In
excass of the zxistin? Holder Limict shall ba vold loitio as o
the Transfer, change in the capital structure of the Corporastion,
or other purported change in seneficial or Constructive Ovnership
with respect to that number of sharea of Bquity Stock which oth-
erwise vould be Beneficially or ‘Constructively Owned by such Per-
gon in excess of the Existing Holder Limit, and the Existing
Holder shall acguire no rights in that numbar of shares of Equity

stock.

Charter, except as provided in aragraph 1 of this Section { and
Saction 6 of this Article VI, from che date of the Initial Public
offering and prior te the Restriction Termination Date, any
Transfer, change In the cepital structure of the Corporation, or
other purport change in ownership of shares of Bqulity Stock
chat, if effective, would result in the Bquity Stock baing owned
by {ever than 100 Persons {deteatmined vithout reference to an
cules of attribution) shell be vold ﬁh énj;lg as to the Transfer,
change in the capitsal structuré of the Corporstion, or. other pur-
ported change in ownership vith;respect ta that number of shares
which othervise would be owned Ey the transferee, and the

(4) Notwlthltlnilng any other provision of this

:ntended trensferee or subsequejt owner {including s Beneficial
Oowner) shall acquire no rights in that number of shares of Equity

Stock.
(5) Notwithstandling sny other provision of this
Charter except Section & of thi article VI snd except for &

period of sixty (60) days following the Initisl Public Offering
vith respect to the underwriterp which participated therein, fro-

Tl2-
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dare of the Initisl Public Offerlng and prior to the Restric-
tion Termination Date, any Transf{er, change Tn the capital skruc-
ture of the Corporation, ar other purported change in Beneficial
Cwnership of shares of Bquity Stock that, if effective, vould
cause the Corporaticn to fall to qualify as & REIT By reason of
peing "cloaely held” withln the meaning of Section 836(h) of the
Code cr otherwise, directly or tndiroctlI. would cause the Corpo-
~ation to fail to qualify as & REIT shall be vold b jnitip es to
~a Transfer, change in the capltal structure of the Corporation,
or other purported chln?C in Benefizisl Qwnership with respect =0
tnar number of shares of Equity Stock vhich would cause the Cor-
poration to be "closely held” within the msaning of

Section 856(h) of the Code or othervise, directly or indirectly,
would cause the Corporation to fall to qualify as & REIT. and :he
incended transferee or subsequent Beneficial 5vnlr shall acquire
ro rights in that number of shares of Equity Stock,

G Exchange for Excess Stock.

(1) 1t, notwithstanding the other provisions con-
teined in this Article VI, at any time after the Initial Public
Offering and prior to the festriction Terminatlion Date, there is
a purported Transfer, change in the capital structure of the Cor-
poration or purported change in the Baneficiml or Constructive
Ownership of Bquity Stcck such that lh; Person would either Bene-
ficially or Conatruct'vely Own Bquity $tock in excess of the
applicable Ownership Limit or Existing Holder Limit, then, except
as othervise provided in parsgraph I of this Section ¢, such
shares of Equity Stock (rounded up to the next vhole number of
shares) in sxcess of the . mership Limit or the Exlscing Molder
Limit automaticeally shall be exchanged (or an equal number of
shares of Excess Stock having terma, rights, restrictions and
qualificetions identical thereto, except to the extent that this
Article V! requires diffsrent terms. Such exchsnge shall be
affective as of the close of buminess on tha business day next
preceding the date of the purported Transfer, other change in
capital structure or chanqe in purported Beneficlial or Construc-
»ive Ownership of Bquity Stock.

(2) 1f, notvithscanding the cther provisions con-
rained in this Article vI and except for a period of sixty (60)
days following the Initial Public Offering vith respect to the
undervriters which participated therein, at an time after the
Initial Public Offering and prior to the Restr ction Termination
Date, there is & purported Transfer, change in the capital struc-
rure of the Corporation or purported change Ln fensflicial Cwnegr-
ship of Bquity Stock which, if effective, would cause the Corpo-
ratlon to fail to qualify #s a REIT by reason of belng "closely
held” within the meaning of Section # é(h) of the Code, or other-
wise, directly or indirectly, would cause the Corporstion to fail
to qualify as a REIT, then, the shares of Equity Stock ( rounded

=13-
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o the next whole number of shares!, being Tronsferred or

ich are otherwise affected bY the change in capical structure
or purported change in Beneficial Ownerghip and vhich, in any
-ase. would cause the Corporation to be "closely held® witnin the
meaning of such Section or Otherwise would cause the Corporation
to fail to qualify as a REIT automatically shell be exchanged for
an equal number of shares of Exzess Btock having terms, rights,
restrictions and qualificatians i{dentical thereto, except :o the
extent that tnis Article VI requires different terms. Such
exchange shall be effactive as of the cloae of business ¢n the
business day prior to the date of the purported Tranafer. change
1n capital structure or purperted change in Beneflclal Ownership.

D. Remedies Tor Braach. (! the Board of Directors or

its designee snall at any time determine in good faith that a

ransfer ocr change in the capitsl structure of tha Corporation
has taken place in violation of peragraph B of this Section { or
rhat & Person intends to acquire or has ettempted to acquire Ben-
eficial or Constructive Ownership af any sharesa of Eqguity Stock
in violation of paragreph B of this Section 4, the Board of
Directors or its designee shall take such sction as it deems
advisable to refuse to give effect to or to prevent such Trans-
fer, cv change in the capital structure of the Corporation or
other attempt to acquire Beneficlal or Constructive Owvnaraship of
any shaves of Equity Stock, including, but not limited to, refus-
ing to aive effect thereto on the books of the Corporation or
ingtituting injunctive proceedings with respect thereto; pro-
vided, huwever, that any Tranafer, or change In the capital
structure af the Corporation, attempted Transfer or other attempt
to scquit. “eneficial or constructive Ownership of IHY shares of
Equity Stock in violaLion of subparagraphs (2}, (3), 4) and (8}
of parasgraph B of this Section & (as applicable) shall be void b
inigip and where applicable sutomatically shell result in the
axchange described In plrl?rlph C of this Section &, irrespective
of any action (or inaction by the Board of Directors or ics

designes.

E. Notice of Restricted Tranafer. Any Person vho
acquires or attempts to scquire Beneficial or Constructive Owner-
ahip of shares of Bquity Stoch I violatien of p-rn,rngh B of
his Section 4 and any person who is a Transferes of § ares of
Fquity Stock resulting in an exchange for Excess Btock pursuant
to paragraph C of cthis Section 4 shall immediately glve written
notice to the Corporstion, or, in the event of a proposed or
attanpted Transfer or purported change in fSeneficial Ownership,
shall give at least fifteen (15).days prior written notice to the
Corporation, of such svent and shall promptly provide to the Cot -
poration such other information B3 the Corporation may request in
brder to determine the effect, if any, of such Tranafer, .
attempted Transfer or purported change In peneflicial Ownership on
the Corporation's status as @8 REIT.

=14~
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Owners Required To Provide Information. Ffrom the
at2 of the Initial Public Offering and prior to the Restricrion
Tarmninazion Date:

(1) Every Baneficlal or Constructive 2wner of
more than 4 percent, or such lover percentages as required pursu-
ant to regulacions under the Code, of the Value of the outstand-
»ng Equizy Stock of tnhe Corporation shall annuaslly, no later than
January 11 of each calendar year, ¢glve vwritten notice 1o the Cor-
poration stating (i) the name and address of such Beneficisl or
Constructive Owner; (il) the number of sheres of Equity Stock
Seneficially or Conmstructively Owned; and (ill}) a description of
how such shares are held. Bach such Beneflcial or Constructive
Ownar promptly shall provide to the Corporstlion such additional
informat.on e3 the Corporation, in ita sole discretion, may
reguest in ocder to dezermine the effect, if any, of such Benefi-
cial vr Constructive Ownership on the Corporation’s atatus as @
REIT and to easure compliance with the Ownership Limit or the
Existing Holder Limlt, or otherwise, as the case may Dse.

(2) =Each Person vho is a Beneficlial or Conscruc-
tive Owner of :jultr Stock and each Person (including the stock-
nolder of record) who is huldtn! !qult{ Stock for a BSeneficial or
Constructive Owrner promptly shall provide to the Corporation such
infcrmation as the Carporation, in its sole discretlon, may
request in order to determine the Corpordtion’'s status as a REIT,
Lo comply with the raquirements of any taxing suthority or other
governmental agency, to determine sny such compliance or to
angure compliance with the Ovnership Limlt or the Existing Holder
Limit, as the case -may be.

G. FRemedlies Not Limited. HuthlnT contained in this
Article VI axcept Sec:lon & hersof shall limlt scope or spplica-
tion of the provisions of this. $ection 4, the ability of the Cor-
poration to implenent or enforce complisnce with the terms
*hereof or the authority of the Board of Directors to taks any
such other actlon or actions es it may deem necessary or advis-
able to protect the Corporation and the interests of its stock-
nolders by preservation of the Corporation’'s status es & REIT and
to wnsure compliance with the Ownacship Limit and Bxisting Holder
Limit, includlng, without limitetion, refusal to glve effect to o
Lransaction on the books of the Corporstion.

H. Ambiguity. In the case of an ambiguity in tha
application of any of the provigions of this Section 4, including
any deflinition contained in parsgzaph A hereof, the Board of
Dirsctors shall have the power gnd authority, in its sole dlacre-
tion, to determine the application of the pravislons of this
Section ¢ with respect to any situation besed on the facts known

to irt.

_15...
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Bxceptions.

(1} The Board af Dlrectors, upon receipt of g
ruling from the Internal Revenus Service, a&n opinion aof zounmel.
or other evidence satisfactory to the Board of Directors, :n its
sole discretion, in esch case to the effect that the restrictions
contained in subparagraph 4 and/or subparsgraph 5 of peragrapn B
of this Sectlon 4 will not be violasted, may waive, in vhele or in
part, the application of the ownership Limit or Existing Hoi.der
Limit, as the case may be with respect to any Person, In zonnec~
tion with any such exemption, the Board of Directors may require
such representations and undertgkings from such Person and may
impcse such other conditions as . the Board deems necessary, in 1ts
sole discretion to determine the effect, it any, of the proposed
~cansfer on tne Corporation's status as a8 RELT.

(2) Notwithstandlng any other provision of this
Article 1V, the Existing Holder shall be pecrmitred to pledge all
‘or any portion of the Equity Steck owned thereby at any time or
from -ime to :zime.

(3) Notwithatanding any other provision of this
Article VI, other than subpsragraph (¢ and (5) of paragraph B of
this Section 4 end paragraphs C, D, € and @ of this Section ¢ to
the extsnt applicable to such sybpars raphs (4) end (8}, any Mar-
ginal Shares shall be deemed ts be held by the Bxisting Holder
for purposes of determining the status of a director as an Inde-
pendent Director and the application of the Ownarship Limict and

the Bristing Holder Limit.

J. Reduction of Exipting Holder Limit. The Board of
Direczars may reduce the Existihg Holder timiv, with the written
congent of the Existing Holder,. after any Transfer permitted in
tnis Section ¢ by the Bxisting Holder.

K. Increase In Ovnefship Limit. Subject to the limi-
rations contained in plrlqufh of this Section 4, the Soard of
Directors may from time to tiRe incresse the Ownership Limit.

Lo Limitatlions on ubditl:-tlon-.

(1) WNeither the, Ovnership Limit nor the Bxigting
Holder Limit may be increesed (hor ﬂl{ any additionsl ownership
limitations be crested) if, aftpr giving effect to such increasse
or creation, the Corporstion would be “closely held® vithin the
meaning of Section 856(h) of the Code (sssuming ownership of
shares of Bguity Stock by all crsona other than the Existing
Holder egqual to the greater of the Benaflcial Ownership of fquity
Stock F+ such Person or the Ownsrship Limit).

-16-
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{2) Prior to any modification of the Existing
ider Limit or Ownership Limit, che Bcard of Directors may
require such opinions aof coursel, affldavites, undertanings or
agreements a3 it may deem neceslary, advisable or prudent in
srder to determine or ensure the Corporation’'s scatus as a REIT.

{3) The Existing Holder Limit shall not oe
reduced to & percentage that !s8 less than the percentsge of the
Ownership Limit.

{4' Thae Ownership Limit may not be increased to a
percentage that 1a greater than .8 percent,

M, Legend. Each certificate for shares of Equity
Stock shall bear substantially the following legend:

"The securities represented by this cert.fi-
cate are subiect to remtrictions on transfer for
the purpose of maintenance of the Corporaticn's
status 4s & resl sstate lnvestment trust under the
Internal Revenue Code of 1966, as amended (the
"Code®). Zucept as othervise provided pursuant to
the Charter of the Corpeoration, no Person may
(i) Beneticially or Constructively Own shares of
Bquity Stock in excess of 8 percent {or such
greatar percentage as may be determined by the
Bcard of Dirscters of the Corporation) of the
value of the outstanding shares of Bquity Stock of
the Corporation (i:c-T: in such circumstances as
the Existing Holder Limit shall lEplyl; or
(ii) Benaficially Own Squlty Stock which vould
result in the Corporation belng “closely held®
under Section 898(h) of the Code or othervise
would cause the Corporstion to fsil to quelify as
s REIT. Any Person vho attempts or proposes to
llnlflcllllr or | Constructively Own shares of
Equity Steck Ln excess of the above limitations
must notlt; the Corporation In writing st least
fitteen (19) dage prior to the proposed or
atcompted transfer, If the transfer restcictions
refarced to herein are violated, the sheres of
Equity Stock represanted hereby automatically wi.
be exchanged tof shares of Exceas Stock and will
be held in trust Dy the Corporstion, ell as pro-
vided in the Charter of the Corporation. All cap-
italized terms kn this legend have the meanings
identified in :R; Corporetion’'s Charter, as the
same may be amepded or restated from time to time,
s cnpl of which, including the restrictions on
transfer, will pe sent vithout charge to each
stockholder who' so resguests.”

1
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section B, Excess Gtock.

~ A.  Ownarship In Trust. Upon any purported Transfer,
change in the capital scructure of the Corporatlon or purported
change in Beneficial Oownarship tnat results in Excems Stock pur-
suant to paragraph C of Section ¢ of this Article VI, such Excess
Stock shall be deemed to have De#n cranaferred to the Corpora-
tion, as Trustee of & Trust for the benefle of such Benaficiary
or Baneficiaries to wnom an interest in such Excess Stock may
iater be transferred pursuant to paragraph & of this Section 8
Shares of Excess Stock so held in trust shall be issued and out-
gstanding stock of the Corporation, The Purported Record Trans-
feree shall have no rights in such Excess 3Stock except the right
to designate a transferee of such Excess Stock upon the terms
spec.fied in paragraph E of this Section §. The Purported Bene-
ficial Transteres shall have no rights in such Bxcess Stock
except as provided in paragraph C of this Section §.

- B. Dividend Rights. Excess Stock shall 1ot Dbe enti-
tled to any dlividends. Any dividend or distribution paid prior
to the discovery by the Corporation that the shares of Equity
Stock have bean exchanged for Excess Stock shall be repaid to the
Corporation upon demand, and any dividend or distribution
declared but unpaid st the time of auch discovery shall be
rescinded as void gb inigig with respect to such shares of Bxcdss

Stock.

Cc. Rights Upon Liguidation. Except as provided
below, subject to the prefarential rights of the Prefarred Stock
it any, as may be determined by the Scerd of Directors of the
Corporation pursuant to Sectlon 2 of this Article VI, in the
event of any voluntary or involuntary liquidation, dissolution ar
winding up. or nn{ other distribution of the assets, of the Cor-
poration, esch holder of shares of Bxcess Stock shsll be entlitled
to receive, in the case of Excess Stock rutultint from the
exchange of Preferred Stock of any specified suries ratably vith
each other holder of such Excess gtock and Preferred Stock of
such series, and in the case of Bxcess Stock resulting from the
exchange of Commca 8tock, rltl.l‘ with esch other holder of such
Pxcess Stock and Common Stock, that portion of the assets of the
Corporation avallable for distribution to its stockholders as the
nunber of shares of the Excess gtock held by such holder bears to
the total number of shares of (1) preferred Stock of such series
and Excess Stock resulting from the exchange of Prefarred Stock
of such series then outstanding, in the case of Bxceas Stock
resulting from the exchange of Preferred Stock of any spacifliaed
series, and (il) Common Stock nd Bzacess geock then outstanding,
in the case of Bacess Stock resulting from tha exchange of Common
Stock. The Corporation, as holder of the Bxcess Stock ln trust,
or. if the Corporation shall have been dissolved, Bny trustes
appointed by the Corporation prior to its dissolution, shell
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jbute ratably to the Benellciaries of
ed, aqs such assets received in respect
ny liquidation, dissolution or winding up,

norted Transfer that rgsulted in the Excess

the Trust, when deter-
of the Excess 5tock in
or any distribution

of the assets, of the Corporation. In no event shall the amount
payable with respect o shares of Bxcess S5tock exceed (i) the
price per share such holder paid for the Bquity S$tock in the pur-

Stock or (ii} if the

holder did not give full value for such Excess Stock (as through

a gift, devise or other transaction), & price per share equal to

-he Market Price for the shares of Equity §

tock ¢n the date of

the purperted Transfer that resulted in such Excess Stock.

D. voting Rights. The holders of shares of Bxcess
Stock shall not be enticled to vots on any matters {except as

required by the MGCL).

E. Restrictions on Transfer; Designation of

Beneficiary.
{1 Excess Stock shall not

ba transferable. Tha

Purported Record Transferee may tresly designate a Beneficiary of
its interest Ln the Trust {(representing the number of shares of

Excess Stock held by the Trust attributable
fer thet resulted in the Excess Stock), Lf
excess Stock held in the Trust wvould not be

te a purﬁortnd Trans-
(L) the shares of
Ezcess Stock in the

hands cf such l.nnfi:iarr and (1i) the Purported oeasficlal
v

Transferee does not rece

e a price (or designating such Renafi-

ciary that reflects & price per share for such Bxcass Btack that
exceeds (x) the price per share such Purported Beneficial Trans-
faree paid for the-Bquity §tock in the purported Tru.fer thet
resulted in the Excess Stock or (y) if the Purported Bereficial
Transferee 4id not ?ivi value for such sharss of Excess Stock (as

through a gift, devise or other transaction
equal :to the Market Price tor the shares of

), a price per share
ity Btock on the

date of the purported sransfer that resulted in the Excess Stock,
Upon such transfer of an interest in the Trust, the corrasponding

shares of Excess Stock in the Trust automat

ically shall be

exchanged for an equal number of sharea of Bquity Stock and such

shares of Equity Stock shall be ceransferred of record to the Ben-

eficiary of the interest in the Trust designated bI the Purported
uit

Record Transferee, a8 described above, if such

y Stock would

1ot ba Bxcess Stock in the handp of such peneficlary. Prior to

any transfer of any interest in tha Trust,

the Purported Record

Transferse must give advance noktice to the Corporation of the

intended transfer and the Corporation must
lts purchase righta under pacagraph F of th

(2) Notwithstanding the for

Beneficial Transferes receives a price for
ciary of an interest in the Trust that exce

have vaived in writing
is Section 5.

egoing, il & Purported
deslignating & Beneli-
eds the amounts @llow-

able under subparagraph (1) of this pacragraph B, such Purported
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ficial Transferee shall pay, or causes the Beneficiary of the
terest in the Trust to pay, SUCh excess to the Corporation.

. (3) 1f any of tha transfer restrictions set forth
17 chis parlgryph E or any application thereof is dete:mined to
ne void, invalid or unenforceable by any court having jurisdic-

- 10n cver the issue, the Purported Record Transferes may be
deemed, at -he opt.on of the Corporatidm.Jig have acted as the
agent cf the Corporation in mcquiring the Excéss Stock as to
shich sush restrictions would, DYy their terma, apply. and t3 hoid
such Excess Stock on behalf of the Corperation,

F. Purchass Right in Sxcess Stock, Shares ol Excess
Srack shall be deemed to have been oftered for sale to :Nhe Corpo-
carion, or its degignes, at 8 price per share equal to the lesser
of (1) the price per share in the eransaction that created such
Excess Stock (or, in the case of deviga or gift, the Market Price
as -he tima of such devisse or gif:) and (ti) the Marke: F !ze of
the Zquity Steck exchan ed for such Excess Stock on the latr the
torporation, or its designee, accepts such offer. The LY T
tion shall have the right to accept such offar for a per.cd of
ninety (90) days sfter the later of (i) the date of tgn purported
Transfer, Chln?l in capital structurse of the Corporation or pur-
ported change in feneficial Ownarship vhich resulted in such
Excess Shares end (ii) the date on ¥ ich the Socard of Directors
determines in good faith that a Transfer, change in capital
structure of the Corporation or purported change in Benef:cia!
Ownership resulting in Excess shares has occurred, if the Corpo-
cation does not receive 8 notice pursuant te psragraph B of
Section 4 of this Article VI, but in no event later than a per-
mitted Transfer pursuant to and in compliance vith the terms of
paragraph E of this Section 9.

G. Remedies Mot Limited., Nothin contained in this
Article vl except Sectien 6 hereof shall limit scope or applica-
tion of the provisions of this Section §, the abllity of the Cor-
poration to implement or enforced compliance vith the terms
thereof or the authority of the soard of Directors to take any
such other action or actions as it may deem necessery or advis-
able to protect the Corporstion and the lnterests of its stotk-
holders by preservation of the Corporation's status as & REIT and
ro snsure complianca with the ovnership Limit and Existing Holder
Limi%, including, without 1imitstion, refusal to give effect to @
rransection on the books of the Corporation.

H. Authorisation. At such time as the Board of Directora
authorizes a series of Preferred 8tock pursuant to gection 2 of
rhis Article VI, without anz further or separate actlon of the
Board of Directors, there shall be desmed to be asuthorised a
series of Excess Stock consisting of tha number of sharss
included in the series of preferrad Stock and having terms,

-20-
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ts, restrictions and qualifications ldentical thereto, except
the extent =hat this Article VI requires different terms.

Gection 6. Settlements. Nothing in Sections & and S of
this Article VI shall preclude the set:lement of any transaction
4ith respect 1o the Common Stock enterec into through the facili-
t:e5 of the New York Stock Exchange.

Saction 7. 1ssuance of Rights to Purchase Becurities and
Othar Proparty.

Subject co the rights of the nolders of any series of Pre-
ferred Stock, the Board of Directors is hereb suthorized to cre-
ate and to authorize and direct the lsauance {cn either a pro
rata or noA-pro rata basis) by the Corporation of rights, options
and warrants for the purchase of shares of capital stock of the
Corporation, other securities of the Corporation, or shares or
other securities of any successor in interest of the Corporation
(4 "Succegsor"), &t such times, in such awounts, to such persons,
d4or such consideration (if any), with such form and content
‘including without limitation the consideration for which any
shares of capital stock of the Corporation, other securities of
the Corporation, or shares or other securities of any Successor
are to be issued} and upon such terms and conditions as it may,
from time to time, determine, subject only to the restrictions,
1imite- ions, conditions and requirements mposed by the MGCL,
other applicable lLaws and these Articles of Incorporation. With-
aut liwiting the gensrality of the foregoing, the suchority
granted hereby includes the suthority to sdopt a “righte plan” or
simils. ~lan that treats stockholders in a discriminatory or non
pro rata manner, based upon the number of shares owned thereby or

otherv:se.
Section 8. Severability.

1f any provision of this Article VI or any epplication of
any such provision is detecrmined to be void, invalid or unen-
forceable by any court having jurisdiction over the issue, the
validity and enforceability of che remainder of this Article VI
shall not be affected and other applications of such provision
shall be affected only to the extent necessery to comply vwith the

decermination of such court.

ARTICLE V11
MATTERS RELATING TO THE POWERS DF THE CORPORATION AWD ITS DIRSC-
TORS AND STOCKNOLOBRS

The folloving provisions afc hereby adopted for tha purpose

of defining, limiting and regulating the powvers of the Corpora-
tion and of the dirsctors snd scockholders thereol!

-21-
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gection 1. Matters Relating to the Board of Directors.

A, _Authority as to Bylavs. Except as cthervise pro-
vided herein, in furtherance and not in limitation of the powers
-anferred by statute, the Board of Dirscters is expressly autho-
rized to make, alter, amend or repeal the Bylave of the Corpora-
t1on and the Corporation may, in [ts Bylavs, confer powers on the
acard of Directors in addition to these contained herein ar con-
ferved by applicable law; provided, hovever, that that proportich
of tha voting pcwer of the then-outstanding shares of BEquity
sreek of the Corporatien entitled to vote generally in the elec-
tion of directors (the "yoring Stocs”) necessary to approve an
amendment to this Charcer pursuant td the MGCL, voting together
ag a8 single class, MAay alter, amend or repeal any provision of

tne Bylavs.

B. Authority as to Btock {ssusnces. The Board of
pDirectors of the Corporation may authorize the issuance from time
ro time of shares of its stock of any class, whether now or here-
‘after authorized, or gacurities convertible into shares naov or
hereafter authorized, for such conslderation as the Board of
Directors may deem aveilable, subject to such cestrictions or
limitations, il any, as mey he set forth in the Chacter or the
Bylaws of the Corporation or in the genersl laws of the State of

Maryland.

¢. mannar of Blection. Unless and except to the
extent that the Bylavs of the Corporation shall so require, the
election of direcrors of the Corporation need not ba by vritten

ballot.

! D. Removal of Directors. gubject to the rights nf

the holders of any series of Preferred gtock to elect & ditione:

directors under specifled clrcumstances, any director may be
cremoved from office &t any time, but only for cause and only b

75 percent of the gntire BSoard of Directars or by the affirmative
vote of the holders of 76 parcent of the then-cutstanding Voting

St?ck. voting together as & single Class.

g. Permisaible Criteria for cons lderation of Best

In determining vhat is in the best interesat of the
Corvporation, & director O thc-CorRoration shall consider the
interests of the stockholdera of the Cnrporstion and, in his or
her discretion, =may consider the interests of the Corporation’'s
employeas, suppliers, creditors and tenancs and the long-term as
seli as short-term interests of the Corporation and its StOCK-
nolders, including the Toslthtlltr thet these interests may be
best served by the cont nued independence of the Corporation,

p. Availability ofl Books and Records. The poard of
Directors shall have the pover to determine from time to time

Interests.

-22=
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cher and to vhat axtent and at what times and places and ynder

lations the booWs, records, accounts, and

jocuments of the Corperation, or any of them, shall be open to
irgpection by stockholders, excapt &% othervise provided by lav

cr by the Bylaws; and except 43 30 determined or as expressly

nrovided with respect to

any serles ot Preferred Stock, no stock-

holder shall have any rights to lnspect any book, record, account
or documert of the Corporstion unless authorized to do 30 by res-
olution of the Boayd of Directors.

G. Determinations by Board. The determination as to
any of the foliowing mat.ers, made in good faith by or pursuant
to the direction of the Scard of Directors consistent with the
Chertar of the Corporation and in the absence of actual receipt
of an impreper benefit ln maney, property or services or aztive
and deliberate dishoneasty established by a court. shall be final

and conclusive and shall

be binding upon the Corporation and

every holder of shares of ics stock: (i} the amount of the net
. ncome of the Corporation for any period and the smount of assets
‘at any time legally avallable for the pagnont of dividends,

redemption of its stock or the payment 0

othear distributions on

1ts stock; {ii) the amount of paid-in surplus. net assecs, other

surplus, annual or other

net profit, nec assets in excess of cap-

ital, undivided profits or eicess of profits over losses on sales
of sssets; the amount, purpose, time of creatlion, increase of
decresse, alteration or cancellation of any reserves or charges
and the propriety thereof (vhether or not any obligation or lia-
bility for which such reserves shall have been credted shall have
been paid or discharged); (i1i) the fair velue, or any sale, bid
or asked priced to.be applied in determining the feir value, of
any asset ownad or held by the Corporation) end (iv) any matters
relating t2 the acquisition, holding and disposition of any
sssets by the Corporation.

H. Regserved Powvers of Board. The esnumerstion and

definition of particular
included in this Article

povers. of the poard of Directors
vi! shpll in no way be limited or

restricted by reference to or inference from the terms of any
other clause of this or any other provision of the Charter of the
Corporaticn, or construed or deamed by inference or othervise in

any manner to exclude oOr
socard of Directors under
or hereafter in force.

limit the ers conferred upon the
the lavs of the State of Maryland as nov

f. Altesration of Authnrltg Granted to the Boerd of
8

pirectors. The effirmative vote of ¢

outstanding Voting Stock
this Charter pursuant to
class, shall be required

¢ proportion of the then-
necessary to spprove an smendment to
the MaCL, voting together as a single
to amand, cepsal or adopt any prov sion

inconsistent with gection L of this article Vi1 or with Section
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of the Bylaws of the Corporation (tncluding defined terms
ereint.

1. REIT Qualificacion., The Board of Directars shall
sa .ts best efforts to cause the Corporaticon and its stockhold-
ers to qualify for U.S. federal income tak trmatment in accor-
dance with the provisions of the Code spplicable to AEITs. in
syrtherance of the foregoing, the soard of Directors shall use
its best efforts to take guch actions as aAre neceasary. and may
-ake such actions as 1t deems desirable (in its sole gudqm-nn and
discration) to presarve the status of the Corporation as a REIT;
crovided, howevar, rhat in the svent that the Board of Directork
determines, in its sole judgment and discretion, that it :s no
ionger in the best interests of the Corpocation to qualify as a
REIT, the Board of Dirsctors shall tske such actions as are
-equ:red by the Coda, -he MGCL and other spplicable lLav, to cause
the mattér of termination of qualification as & ARIT to be sub-
mitted to & vote ot the grockholders of the Corporacion pursuant
to paragraph A of section 2 of this Article VII.

Sgction 2, Matters Relating to the Stockholders.

A. Termination of RBIT Status. Notwithatanding any-
thing contained in this Charter to the contrary, the stffirmative
vota of the holders of a nl{erlty of the then-outatanding vetling
Stock, voting aa & single class, and the approval of the soard of
Directors, shall be required to terminate voluntarily the Corpo-
ration's status as ¥ real estate investaent trust for fedaral

income tax purposes.

B. No éu-ulltiv- Rights. EXcept as mey ba expressly
rovided with respect to any series Preferred Stock, stockholders
of the Corporation shall not have cumulative votine rights in the

electicy of directors,

C. Mo Presmptlive Rights, Bxcept as may be axpressly
provided with respect to any series of Preferred $tock, no hold-
ers of stock of the Corporation, of vhatever class, shall heve
any preferential right of subscription tO any ghares of stock of
any class or to any securitles convertible into shares of stock
of sny class of the Corporation, nor any right of subscription to
any thereof other than such, it nnl. as the Board of Diractors in
its discration a8y determine, and tor such congiderstion as the
acsrd of Directors in its discretion may flx; and except &8 may
be expressly provided vith respect to any series of Praferred
Stock, any shares of stock of any class of convertible securities
Jhich the Bosrd of Directors asy detarmine to offer for subscrip-
tion to the holders of stock may, as the Board of Directors shall
determine, be offered to holdefs of any class or classes of stock
or other securities at the timp existing to the sxclusion of
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ders of any or al. sther classes of securivies at the :ire
xiscing.

ARTICLE VIII
DIRECTORS' LIABILITY

~5 rthe maximum extent that Harrland law in effect from tire
to time permits limication of the 1 sbillty of directors and
cfficers, no director or officer of the Corporation shall be lia-
hble to the Corpcration or its stockholders for money damages.
Neither the amendment nor repeal of this Article VIII, nor the
adoption cr amendment of any provision of the Charter or Bylavs
of the Corporation inconsistent with chis Arvicle VIiILl, shall
apply to or aftfect in any cespect the applicability aof the pre-
-eding sentance with respect to any act or fallure to act wnich
occurred pricr to such amendment, repeal or adoption,

ARTICLE IX
INDBSIIPICATION

Each person who is or wes or vho agress to become & dirsctor
or officer of the Corporation, or sach parson vho, vhile & direc-
tror of the Corporation, is or was lcrvlng or vho agrees to serve,
at the request of the Corporastion, sa a director, oftice=., part-
ner, joint ventursr. employes or trustee of another corporation,
partnarship, joint veature, trust, employee beneflt plan ur other
enterprise (including the heirs, executor, sdministrators or
esteats of such person), shall be indemnitfied h{ the Corpo. .. lon,
and shall be entitled to have pald on his behalf or be reimbursed
‘or reasonable expenses in advance of tinal disposition of 8 pro-
ceeding, in sccordance vith the Bylavs of the Corporation, to the
full extent permitted from tine to time Dy the Maryland General
Corporation Lav as the same existas or mey herselter be amendad
{but, in the case of any such smendment, only te the extant that
such amendment permits the Corporation to provide broader indem-
nification rights than said law permitted che Corporation to pro-
vide prior to such amendment) or uné other applicable lave pres-
ently or hereafter in effect. The Corporstion shall have the
power, with the & roval of cthe Board of pDirectors, to provide
such indemnification and advancement of expenses to any employes
or agent of the Co ration, ia accordance vith the Bylavs of
the Corporation., Without limiving the gensrality or the efEact
of the foregoing, the Corporation may enter into one ar morm
agreements with sny person which provide for indemnification
greatear or different than that Trnvldnd in chis Article IK. Any
amendment or repeal of this Art cle I1X shall not ldVlrlilt affect
any right or protection existing hersunder immediately prior to

such amenadment or repeal.
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ARTICLE X
APPLICATION OF CERTAIN PROVISIONS OoF LAW

section 1. Businesd Combinations. Notwithstanding an
other prcv:lion of this Charter or any contrary provision og lavw,
Title }, subtitle 6 of the Corporations and Assoclations Article
af the Annotazed Code of Maryland, as amended from time to time,
or any successor statute thareto, shell not apply to any "busi-
ness combination” (as defined in Section 1-60l(e) of the Corpord=
tions and Associations Article of the Annotated Code of Maryland,
as amendsd from time tO time, or ln¥ successor statute thareto)
of the Corporation and any or all of the B.F, Saul Company. the
B.P. Ssul Real Estate Investment Trust, Westminster Investing
Corporation, Chevy Chase Ssvings Bank, F.S5.3., and any other
encity, vhether currently -:tu:ina or formed in che future that
is an affiliate (as thet zerm is efined for purposes of Rule 144
under the Securities Act of 1933 as smended) of any of the

_[oreqoing.

Section 2. Control Share vransactions. Notwithatanding any
other prevision of this Charter or any contrary provision of lav,
Titla 3, subtitle 7 of the Corporations and Assoclations Article
of the Annotated Code of Maryland, &8 anended from time to time,
or any successcr statute cthereto shall not apply to any acquisi-
rion of shares of stock of the Corporation by <ny and all of the

folloving personal

(i) ‘The B.F. Saul Compeny, che 8.k. Saul Real
gatate Investment Trust, Westaiaster Invc;tlnq
‘Corporation, cnnv{ Chase Saviny~» Genk, 7.8.8.,
and any other entity vhether eurrnntlz exlsting
or formed in the future that is an sffiliate
las that term is detined for purposes of
Rule lé4 under the gecurlties Act of 1933, as
apended) of any of the foragoing;

(11} Directors, officers and loyees of the Corpe-
ration and of any partners {p In which the Cor-
poration i3 @ genersl pertner; and :

(ki) Any persons suthorised by resolution of the
soard of Directors of the Corporation, in its

sole dliscretjon.
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ARTICLAE XI
AMENDMENT

The Corporation reserves the right at any time end from ctime
ts +ime to amend, alter, change orf repeal any provision contsined
14 its Charter and any other provisions lutharflld by the lews of
the Stats of Maryland at the time in force may be added or
‘nserted in the manner nov or hersafter presc:ibed herein or by
applicable law, and all rights, preferences end privileges of
vhatsoever nature zonferred upon stockholders, directors or any
other persons whomsoever by and pursuant to this Charter in ics
present form or as heresafter amendsd are granted subject to the
rights reserved In this Article XI: n;nxlagﬂ. var. that any
amendment or repeal of Arciclea VIII, IX, X or this Article XI of
<his Charter shall not adversely affect any right or procection
existing hersunder immediately prior to such amendment or repesl.

@ & E % k W R ® ¥ K

THIRD: This amendment and restatement of the Charer of
the Corporation has been duly adviged by the Board of Direc-
tors ard approved by the stockholdera of the Corporation as

required by law.

FOURTH: The Corporation cur-eitly has authority to issue
thlrt{ million (30,000,000} shares of capital stock, all of
one class of common BtOCK, par valuw 30,01 par share. The
number, classes, par values and preferences, cights, povars,
restrictions, limitations, qualifica..ons, terms and condi-

' lons of the shares of capital stock that the Corporstion will
nave authority to issue upon effectiveness ol this smendment
and restatemen: of its Charter sre &8s set forth in Article VI
of the foregoing amendment and restatement of such Chartér.

FIFTH: The current address of the principal office of
the Corporation is as set forth in ARTICLS 1V of the foregoing
amendment and rastatement of the Charter of the Corporation.

SIXTH: The name and address of the Corporation's current
resident agent is as set forth in ARTICLS 1V of the foregoing
amendment and restatement of the charter of the Corporation.

SEVENTH: The number of directors of the Corporation and
the nases of the directors currently in office are as set
forth ln ARTICLE V of the fore oing amsndment and restatemant

of the Charter of the Corporstiof.
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IN WITNESS WHEREQF, Seul Canters, inc. has caused these
Articles of Anendmen? and Regpatement to be signed ip its name
and on its behalf con this . day of a‘%ﬁ‘*“" 1991, by irts
President. who acknowledges that these Articles are the sct of
the Corporation and that, tO the best of his knovledge, informa-
tion and belief, and under penaltiea for perjury, all matters and

facts contained in thase Articles are true In all material
respec:s.

SAUL CENTERS, INC,

Print Nameil ' L~

Atttlt!dfﬁfﬂfﬂﬂ

cott V. Sch
Secretary
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