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Item 3.03 MATERIAL MODIFICATION TO RIGHTS OF SECURI TY HOLDERS.

On July 13, 2012, Terreno Realty Corporation (tGerhpany”) filed with the State Department of Assessts and Taxation of
Maryland Articles Supplementary (the “Articles Sigmpentary”) to its charter, classifying and destgma1,840,000 of its authorized capital
stock as shares of its 7.75% Series A CumulativdeBeable Preferred Stock, par value $0.01 per gtieéSeries A Preferred Stock”). As
set forth in the Articles Supplementary, the Sefidreferred Stock ranks, with respect to dividegtits and rights upon the Company’s
liquidation, dissolution or winding-up: senior tlh @dasses or series of the Company’s common stoeakyalue $0.01 per share (thédmmon
Stock”), and to any other class or series of thm@any's capital stock expressly designated as narikinior to the Series A Preferred Stock;
on parity with any class or series of the Compaigisital stock expressly designated as rankingaoitypwith the Series A Preferred Stock,
none of which exists as of the date hereof; antjuo any other class or series of the Compangfstal stock expressly designated as
ranking senior to the Series A Preferred Stockemmfnwhich exists as of the date hereof. Holdershaires of the Series A Preferred Stock are
entitled to receive cumulative cash dividends an$kries A Preferred Stock when, as and if autbdri® the Company’s board of directors
from and including the date of original issue, gagaquarterly in arrears on or about the last daylarch, June, September and December of
each year, beginning on October 1, 2012, at tleeafaf.75% per annum of the $25.00 liquidation grerice per share (equivalent to the
annual rate of $1.9375 per share). The first divilpayable on the Series A Preferred Stock is sdbddo be paid on October 1, 2012 and
will be a pro rata dividend from and including thréginal issue date to and including Septembe28@2 in the amount of $0.3875 per share.
Dividends on the Series A Preferred Stock will aecwhether or not (i) the Company has earningsth@re are fund legally available for
payment of such dividends and (iii) such divideads authorized or declared.

If the Company is liquidated, dissolved or wound lupiders of shares of the Series A Preferred Stéltle entitled to receive a
liguidation preference of $25.00 per share, plusatrued and unpaid dividends (whether or notaized or declared), up to but excluding
the date of payment, before any payments are nueithe tholders of the Company’s Common Stock andoéimgr class or series of capital
stock ranking junior to the Series A Preferred 8tas to liquidation rights. The rights of the haklef shares of the Series A Preferred Stock
to receive their liquidation preference will be gdb to the proportionate rights of any other claisseries of the Company’s capital stock
ranking on parity with the Series A Preferred Stasko liquidation, and junior to the rights of argss or series of the Company’s capital
stock expressly designated as ranking senior t&énies A Preferred Stock.

Generally, the Company may not redeem the Serieseferred Stock prior to July 19, 2017, exceptririted circumstances relating to
the Company’s ability to qualify as a real estateestment trust, and pursuant to the special ogti@temption provision described below.
On and after July 19, 2017, the Company may, atgten, redeem the Series A Preferred Stock, ialevbr in part, at any time or from time
to time, for cash at a redemption price of $25.80ghare, plus any accrued and unpaid dividendstfweh or not authorized or declared) u
but excluding the redemption date. Any partial reggon will be on a pro rata basis.

In addition, upon the occurrence of a Change oft@brthe Company may, at its option, redeem théeSe\ Preferred Stock, in whole
or in part within 120 days after the first datevamch such Change of Control occurs, by paying @%per share, plus any accrued and un
dividends to, but not including, the date of redéop If, prior to the Change of Control Conversibate, the Company exercises any of its
redemption rights relating to the Series A Pref®#ock (whether the optional redemption righthar $pecial optional redemption right), the
holders of Series A Preferred Stock will not hawe tonversion right described below.

A “Change of Control” is when, after the originasuance of the Series A Preferred Stock, the fatigWwave occurred and are
continuing:

 the acquisition by any person, including any syaticor group deemed to be a “person” under Set8¢d)(3) of the Securities
Exchange Act of 1934, as amended (the “Exchang®,Axdftbeneficial ownership (within the meaning®file 13d-3 promulgated
under the Exchange Act), directly or indirectlysahgh a purchase, merger or other acquisition &etien or series of purchases,
mergers or other acquisition transactions of stifdke Company entitling that person to exercisearban 50% of the total voting
power of all stock of the Company entitled to vgemerally in the election of the Compasgirectors (except that such person wi
deemed to have beneficial ownership of all se@agithat such person has the right to acquire, ehstich right is currently
exercisable or is exercisable only upon the ocoggef a subsequent condition); ¢



« following the closing of any transaction referredn the bullet point above, neither the Companythe acquiring or surviving enti
has a class of common securities (or American DepgReceipts representing such securities) listethe New York Stock
Exchange (the “NYSE"), the NYSE Amex Equities (th&rSE Amex”), or the NASDAQ Stock Market (“NASDQ"pr listed or
guoted on an exchange or quotation system thasiseessor to the NYSE, the NYSE Amex or NASD,

Upon the occurrence of a Change of Control, eatten@f Series A Preferred Stock will have the tigimless, prior to the Change of
Control Conversion Date, the Company has providgotavides notice of its election to redeem thde3ef Preferred Stock) to convert some
or all of the Series A Preferred Stock held by shiclder (the “Change of Control Conversion Rightdf) the Change of Control Conversion
Date into a number of shares of the Company’s Com8tock per share of the Series A Preferred Sttlketconverted equal to the lesser of:

« the quotient obtained by dividing (i) the sum o $25.00 liquidation preference plus the amourtnyf accrued and unpaid divide!
to, but not including, the Change of Control Comsi@n Date (unless the Change of Control ConverBiate is after a record date for
a Series A Preferred Stock dividend payment arat poithe corresponding Series A Preferred Stogkldnd payment date, in whit
case no additional amount for such accrued andidmpdadend will be included in this sum) by (ihé Common Stock Price; a

+ 3.2446 (i.e., the Share Cap), subject to certgnstients
subject, in each case, to provisions for the readiplternative consideration, as described inAhecles Supplementary.

The Share Cap is subject to pro rata adjustmentnfp share splits (including those effected pumst@a distribution of the Company’s
Common Stock), subdivisions or combinations (inheease, a “Share Split”) with respect to the Comfga@ommon Stock as described in
the Articles Supplementary.

If, prior to the Change of Control Conversion Dates Company has provided a redemption notice, lwangiursuant to the Company’s
special optional redemption right in connectionhwdtChange of Control or the Company’s optionaénegtion right, holders of Series A
Preferred Stock will not have any right to conwbga Series A Preferred Stock in connection with@hange of Control Conversion Right and
any shares of Series A Preferred Stock selectekétmmption that have been tendered for conversilbbe redeemed on the related date of
redemption instead of converted on the Change afrGlbConversion Date.

The “Change of Control Conversion Date” is the dageSeries A Preferred Stock is to be convertédchwvill be a business day that is
no fewer than 20 days nor more than 35 days dftedate on which the Company provides the requictide of the occurrence of a Change
of Control to the holders of Series A Preferredc&to

The “Common Stock Price” will be (i) if the considéion to be received in the Change of Controlh®ytiolders of the Company’s
Common Stock is solely cash, the amount of caskideration per share of the Company’s Common StogK) if the consideration to be
received in the Change of Control by holders of@loenpany’s Common Stock is other than solely casthé average of the closing sale
prices per share of the Company’s Common Stockf(ng closing sale price is reported, the averafgie closing bid and ask prices or, if
more than one in either case, the average of theage closing bid and the average closing askgrfoe the ten consecutive trading days
immediately preceding, but not including, the effifee date of the Change of Control as reportechemprincipal U.S. securities exchange on
which the Company’s Common Stock is then tradedy)pthe average of the last quoted bid pricegHerCompany’s Common Stock in the
over-the-counter market as reported by OTC Marteetsip, Inc. or similar organization for the ten seautive trading days immediately
preceding, but not including, the effective datéhaf Change of Control, if the Company’s Commorcie not then listed for trading on a
U.S. securities exchange.

A total of 1,840,000 shares of Series A PreferrettiSwere issued as of July 19, 20



The foregoing description of the Articles Suppletagnis a summary and, as such, does not purpte ttomplete and is qualified in
entirety by reference to the Articles Supplemenféeg with the State Department of AssessmentsTandtion of Maryland on July 13,
2012, which Articles Supplementary are filed asigi!B.1 to this Current Report on Form 8-K and im@orporated herein by reference. A
specimen certificate for the Series A PreferrectiSte filed as Exhibit 4.1 to this Current Repontlorm 8-K and is incorporated herein by
reference.

Item 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

On July 13, 2012, the Company filed Articles Suppdatary with the State Department of Assessmemtd aration of Maryland
designating the terms and conditions of the SeiBseferred Stock. The Articles Supplementary wadfective upon filing. The information
about the Articles Supplementary under Item 3.0tisf Current Report on Form 8-K, including the soany description of the Series A
Preferred Stock, is incorporated herein by refezeAccopy of the Articles Supplementary is filedEagibit 3.1 to this Current Report on
Form 8-K and is incorporated herein by referencepécimen certificate for the Series A Preferrextists filed as Exhibit 4.1 to this Current
Report on Form 8-K and is incorporated herein ligrence.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit

Number Description

3.1* Articles Supplementary designating Terreno RealiypGratior's 7.75% Series A Cumulative Redeemable Prefermecks
4.1 Specimen Certificate for Terreno Realty Corpordiah75% Series A Cumulative Redeemable PrefertedkSincorporated

by reference to Terreno Realty Corpora’s Registration Statement on For-A filed on July 13, 2012

* Filed herewitr
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Date: July 19, 2012 By: /s/ Michael A. Coke
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Exhibit 3.1
TERRENO REALTY CORPORATION
ARTICLES SUPPLEMENTARY
1,840,000 SHARES OF
7.75% SERIES A CUMULATIVE REDEEMABLE PREFERRED STOC K
JULY 13, 2012

Terreno Realty Corporation, a Maryland corporafihe “ Corporatiori), hereby certifies to the State Department ofésssnents and
Taxation of Maryland (the “ Departmeftthat:

FIRST: Pursuant to the authority expressly vested irBithard of Directors of the Corporation (the “ BoafdDirectors”) by Article VI
of the Articles of Amendment and Restatement ofGbeporation filed with the Department on Januaty2010 (the “ Charté) and
Section 2-105 of the Maryland General Corporatiawl(the “ MGCL"), the Board of Directors, by resolutions duly pted on February 21,
2012, has authorized the issuance, classificatidndasignation of a number of shares of the autbdrbut unissued preferred stock of the
Corporation, $.01 par value per share (“ Prefegextk”), as a separate series of Preferred Stock, ¢hnahe date of issue, have a liquidation
value of up to $46,000,000 (including the additidt&2o to cover any underwriter option to purchagdittonal shares), and, pursuant to the
powers contained in the Amended and Restated Byddwée Corporation and the MGCL, appointed a cotr@ri(the “ Committe®) of the
Board of Directors and delegated to the Commitéhe fullest extent permitted by the MGCL and @terter and Bylaws of the
Corporation, among other things, all powers ofBleard of Directors with respect to (i) setting thember of shares of the Preferred Stock to
be classified and designated, provided that invemishall the liquidation value of such sharesexc$46,000,000 (including the additional
15% to cover any underwriter option to purchasetamidl shares), (i) establishing the price pearghfor the Preferred Stock,
(iii) authorizing, approving and filing these Afligs Supplementary with the Department, (iv) apprgwll such other terms and conditions of
the Preferred Stock and (v) authorizing and apmgeil such other actions as the Committee may dehrisable in connection with the
classification, authorization, issuance, offer, aaft of the Preferred Stock.

SECOND: The Committee has unanimously adopted resolutitassifying and designating the Preferred Stock separate class of
Preferred Stock to be known as the “7.75% Seri€umulative Redeemable Preferred Stock,” settingptbéerences, conversion and other
rights, voting powers, restrictions, limitationstagdividends and other distributions, transfetsliications, terms and conditions of
redemption and other terms and conditions of su¢b% Series A Cumulative Redeemable Preferred Stoukauthorizing the issuance of
up to 1,600,000 (plus up to an additional 15% teec@ny underwriter option to purchase additiomalres) shares of 7.75% Series A
Cumulative Redeemable Preferred Stock.

THIRD : The designation, number of shares, preferenggsr voting powers, restrictions, limitationstaglividends and other
distributions, qualifications, terms and conditi@misedemption and other terms and conditions efséiparate class of Preferred Stock of the
Corporation designated as the 7.75% Series A CuimelRedeemable Preferred Stock are as followschwvhpon any restatement of the
Charter shall be made a part of or incorporatetefgrence into the Charter with any necessary pragpiate changes to the enumeration or
lettering of Sections or subsections thereof:

Section 1. Designation and Numbek series of Preferred Stock, designated the ‘%. Beries A Cumulative Redeemable Preferred
Stock” (the “ Series A Preferred Stofkis hereby established. The number of share3eofes A Preferred Stock shall be 1,840,000.

Section 2. Rank The Series A Preferred Stock will, with respectlividend rights and rights upon voluntary or ilwrgary liquidation,
dissolution or winding up of the Corporation, ragk) senior to all classes or series of the Cotfmra common stock, $.01 par value per
share (the * Common Sto¢k and all classes or series of capital stockhefCorporation now or hereafter authorized, issuaslitstanding
expressly designated



ranking junior to the Series A Preferred Stockaadividend rights and rights upon voluntary or ilwdary liquidation, dissolution or winding
up of the Corporation; (b) on parity with any classeries of capital stock of the Corporation esply designated as ranking on parity with
the Series A Preferred Stock as to dividend rights$ rights upon voluntary or involuntary liquidatjaissolution or winding up of the
Corporation; and (c) junior to any class or seoiesapital stock of the Corporation expressly deatgd as ranking senior to the Series A
Preferred Stock as to dividend rights and rightsnupoluntary or involuntary liquidation, dissoluti@r winding up of the Corporation. The
term “ capital stock does not include convertible or exchangeable deburities, which will rank senior to the SeriePreferred Stock prior
to conversion or exchange. The Series A Preferteckwill also rank junior in right of payment tbe Corporatiors other existing and futu
debt obligations.

Section 3. Dividends

(a) Subject to the preferential rights of the haddef any class or series of capital stock of tlhepGration ranking senior to the Series A
Preferred Stock as to dividends, the holders afeshaf the Series A Preferred Stock shall be entith receive, when, as and if authorized by
the Board of Directors and declared by the Corpamabut of funds legally available for the paymehtlividends, cumulative cash dividends
at the rate of 7.75% per annum of the $25.00 ligirieh preference per share of the Series A Prefeteck (equivalent to a fixed annual
amount of $1.9375 per share of the Series A PeleBtock). Such dividends shall accrue and be catigalfrom and including the first date
on which any shares of Series A Preferred Stocksated (the “ Original Issue Dateand shall be payable quarterly in arrears orheac
Dividend Payment Date (as defined below), commean€@ntober 1, 2012; providechowever, that if any Dividend Payment Date is not a
Business Day (as defined below), then the dividehith would otherwise have been payable on suckidBind Payment Date shall be paic
the next succeeding Business Day, except thaich 8usiness Day is in the next succeeding caleysha;, such payment shall be made ol
immediately preceding Business Day, in each catietive same force and effect as if paid on suchdeind Payment Date, and no interest or
additional dividends or other sums shall accru¢henramount so payable from such Dividend Paymei# asuch next succeeding Business
Day. The amount of any dividend payable on theeSehi Preferred Stock for any Dividend Period (dfinée below) shall be computed on
the basis of a 360-day year consisting of twelv&l&p months. Dividends will be payable to holdefrsecord as they appear in the
stockholder records of the Corporation at the clafdmusiness on the applicable Dividend Record Pasedefined below). Notwithstanding
any provision to the contrary contained hereinheagstanding share of Series A Preferred Stock sbantitled to receive a dividend with
respect to any Dividend Record Date equal to thigleind paid with respect to each other share aeSex Preferred Stock that is outstanding
on such date. " Dividend Record Détshall mean the date designated by the Board mddbars for the payment of dividends that is noteno
than 35 or fewer than 10 days prior to the apple@bvidend Payment Date. “ Dividend Payment Dasball mean the last calendar day of
each March, June, September and December, comrgemti@ctober 1, 2012. “ Dividend Periddhall mean the respective periods
commencing on and including the first day of JapuApril, July and October of each year and endingand including the day preceding the
first day of the next succeeding Dividend Periatth¢o than the initial Dividend Period, which shadimmence on the Original Issue Date and
end on and include September 30, 2012, and otharttie Dividend Period during which any sharesesfes A Preferred Stock shall be
redeemed pursuant to Section 5 or Section 6, wstiali end on and include the day preceding thedead with respect to the shares of
Series A Preferred Stock being redeemed).

The term “ Business Ddyshall mean any day, other than a Saturday or &yrtiat is neither a legal holiday nor a day omctvh
banking institutions in New York City are authoudzer required by law, regulation or executive oreclose.

(b) Notwithstanding anything contained herein te tontrary, dividends on the Series A PreferrediSshiall accrue whether or not the
Corporation has earnings, whether or not therduangs legally available for the payment of suchidiwds, and whether or not such divide
are authorized or declared.

(c) Except as provided in Section 3(d) below, nod#inds shall be declared and paid or declaredsandpart for payment, and no other
distribution of cash or other property may be dexlaand made, directly or indirectly, on or witlspect to, any shares of Common Stock or
shares of any other class or series of capitakgibthe Corporation ranking, as to dividends, anty with or junior to the Series A Preferred
Stock (other than a dividend paid in shares of Com&tock or in shares of any other class or sefieapital stock ranking junior to
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the Series A Preferred Stock as to dividends amah liguidation) for any period, nor shall any slsaoé Common Stock or any other shares of
any other class or series of capital stock of thg@ration ranking, as to dividends or upon ligtiimt®, on parity with or junior to the Series A
Preferred Stock be redeemed, purchased or otheawiggred for any consideration, nor shall any &uhd paid or made available for a
sinking fund for the redemption of such shares, mmdther distribution of cash or other propertyyrba made, directly or indirectly, on or
with respect thereto by the Corporation (exceptdayversion into or exchange for other shares ofcdays or series of capital stock of the
Corporation ranking junior to the Series A Prefdr&tock as to dividends and upon liquidation, axmept for the acquisition of shares made
pursuant to the provisions of Article VII of the &ter or Section 9 hereof and the purchase or sitigui of shares of any other class or series
of capital stock of the Corporation ranking on pawith the Series A Preferred Stock as to payno¢tividends and upon liquidation
pursuant to a purchase or exchange offer madeeosatime terms to holders of all outstanding shédr8ges A Preferred Stock), unless full
cumulative dividends on the Series A Preferred ISfocall past Dividend Periods that have endedl $tzave been or contemporaneously are
(i) declared and paid in cash or (ii) declared arstim sufficient for the payment thereof in cassetsapart for such payment.

(d) When dividends are not paid in full (and a ssufficient for such full payment is not so set d@pan the Series A Preferred Stock
the shares of any other class or series of cagiitaek ranking, as to dividends, on parity with 8eries A Preferred Stock, all dividends
declared upon the Series A Preferred Stock and saathother class or series of capital stock rapkas to dividends, on parity with the
Series A Preferred Stock shall be declared prosathat the amount of dividends declared per shfaBeries A Preferred Stock and such
other class or series of capital stock shall itales bear to each other the same ratio thatemtdividends per share on the Series A
Preferred Stock and such other class or serieapifat stock (which shall not include any accruatéspect of unpaid dividends on such other
class or series of capital stock for prior dividgratiods if such other class or series of capttallsdoes not have a cumulative dividend) bear
to each other. No interest, or sum of money in @i€interest, shall be payable in respect of amjdéind payment or payments on the Series A
Preferred Stock which may be in arrears.

(e) Holders of shares of Series A Preferred Stbell siot be entitled to any dividend, whether pdgab cash, property or shares of
stock, in excess of full cumulative dividends oa Beries A Preferred Stock as provided herein. dimiglend payment made on the Series A
Preferred Stock shall first be credited againsteudiest accrued but unpaid dividends due witpeesto such shares which remain payable.
Accrued but unpaid dividends on the Series A PrefeBtock will accumulate as of the Dividend Paytizaite on which they first become
payable.

Section 4. Liquidation Preference

(a) Upon any voluntary or involuntary liquidatiatissolution or winding up of the Corporation, befany distribution or payment shall
be made to holders of shares of Common Stock oo#rer class or series of capital stock of the @afion ranking, as to rights upon any
voluntary or involuntary liquidation, dissolutiom winding up of the Corporation, junior to the ®ariA Preferred Stock, the holders of shares
of Series A Preferred Stock shall be entitled tpaiel out of the assets of the Corporation legaligilable for distribution to its stockholders,
after payment of or provision for the debts anceotrabilities of the Corporation, a liquidationgberence of $25.00 per share, plus an amount
equal to any accrued and unpaid dividends (whetheot authorized or declared) to but excludingdate of payment. In the event that, uj
such voluntary or involuntary liquidation, dissatut or winding up, the available assets of the Gmapon are insufficient to pay the full
amount of the liquidating distributions on all datsding shares of Series A Preferred Stock anddhesponding amounts payable on all
shares of other classes or series of capital sibttie Corporation ranking, as to liquidation rightn parity with the Series A Preferred Stock
in the distribution of assets, then the holderthefSeries A Preferred Stock and the holders akshaf each such other class or series of
shares of capital stock ranking, as to voluntarineoluntary liquidation rights, on parity with tt&eries A Preferred Stock shall share ratably
in any such distribution of assets in proportiothe full liquidating distributions to which theyowld otherwise be respectively entitled.
Written notice of any such voluntary or involuntdiquidation, dissolution or winding up of the Corgtion, stating the payment date or dates
when, and the place or places where, the amoustighditable in such circumstances shall be payabia) be given by first class mail,
postage pre-paid, not fewer than 30 or more thata§@ prior to the payment date stated thereieatt record holder of shares of Series A
Preferred Stock at the respective addresses oftmldkrs as the same shall appear on the stockferarecords of the Corporation. After
payment of the full



amount of the liquidating distributions to whictethare entitled, the holders of Series A Prefe8ttk will have no right or claim to any of
the remaining assets of the Corporation. The cagesdn or merger of the Corporation with or intoyaother corporation, trust or entity, or

the voluntary sale, lease, transfer or conveyahedl or substantially all of the property or buss of the Corporation, shall not be deemed to
constitute a liquidation, dissolution or winding apthe Corporation.

(b) In determining whether a distribution (otheanhupon voluntary or involuntary liquidation), bividend, redemption or other
acquisition of shares of capital stock of the Coapion or otherwise, is permitted under the MGQmpants that would be needed, if the
Corporation were to be dissolved at the time ofdisé&ribution, to satisfy the preferential rightsam dissolution of holders of shares of
Series A Preferred Stock shall not be added t&tivporation’s total liabilities.

Section 5. Redemption

(a) Shares of Series A Preferred Stock shall noedeemable prior to July 19, 2017 except as s#t fio Section 6 or as set forth in
Section 5(c) to preserve the status of the Corfmrais a REIT (as defined in Section 9(a)) for BaiStates federal income tax purposes. In
addition, the Series A Preferred Stock shall bgesuiho the provisions of Section 9 pursuant tookiHseries A Preferred Stock owned by a
stockholder which results in a violation of anytleé ownership limitations described in Sectiong@(&\)(1), (2) and (3) (the “ Preferred
Stock Ownership Limitation§ shall automatically be transferred to a Trust dafined in Section 9(a)) for the exclusive barsfa
Charitable Beneficiary (as defined in Section 9(a))

(b) On and after July 19, 2017 the Corporatioritsabption upon not fewer than 30 or more than &pstwritten notice, may redeem t|
Series A Preferred Stock, in whole or in part,rat ime or from time to time, for cash at a redepmpprice of $25.00 per share, plus all
accrued and unpaid dividends (whether or not aitbdror declared) thereon up to but not includimg date fixed for redemption, without
interest, to the extent the Corporation has furdally available therefor (the * Redemption Rigihtf fewer than all of the outstanding she
of Series A Preferred Stock are to be redeemedstithees of Series A Preferred Stock to be redeaimedtibe redeemed pro rata (as nearly as
may be practicable without creating fractional sksiby lot or by any other equitable method deteeahiby the Corporation that will not
result in a violation of the Preferred Stock Owhgrdimitations. If redemption is to be by lot ara a result, any holder of shares of Seri
Preferred Stock would have actual ownership, Bera@fOwnership or Constructive Ownership (eachefsdd in Section 9(a)) in excess of
the Ownership Limits (as defined in Section 9(a)3wch holder's Excepted Holder Limit (as definediection 9(a)) (as applicable), because
such holder’s shares of Series A Preferred Stock wet redeemed, or were only redeemed in part, #yecept as otherwise provided in the
Charter, the Corporation shall redeem the requisitaber of shares of Series A Preferred Stock cifi swwlder such that no holder will hold
amount of Series A Preferred Stock in excess oafipicable ownership limit, subsequent to suclengation. Holders of Series A Preferred
Stock to be redeemed shall surrender such Serigreférred Stock at the place designated in sudbenahd shall be entitled to the
redemption price of $25.00 per share and any adand unpaid dividends payable upon such redemfisltawing such surrender. If
() notice of redemption of any shares of SerieBraferred Stock has been given, (ii) the funds sy for such redemption have been set
aside by the Corporation in trust for the benefithe holders of any shares of Series A PrefertedkSso called for redemption, and
(iii) irrevocable instructions have been given &y pphe redemption price and all accrued and ungiaidends, then from and after the
redemption date, dividends shall cease to accriseion shares of Series A Preferred Stock, suclesivdiSeries A Preferred Stock shall no
longer be deemed outstanding, and all rights oftilders of such shares shall terminate, excepighéto receive the redemption price plus
any accrued and unpaid dividends payable upon mggmption, without interest. So long as full cuative dividends on the Series A
Preferred Stock for all past Dividend Periods theate ended shall have been or contemporaneous(i) dexlared and paid in cash, or
(i) declared and a sum sufficient for the payntéereof in cash is set apart for payment, nothingin shall prevent or restrict the
Corporations right or ability to purchase, from time to tineither at a public or a private sale, all or angt pathe Series A Preferred Stocl
such price or prices as the Corporation may deternsubject to the provisions of applicable lave|uding the repurchase of shares of
Series A Preferred Stock in open-market transastituty authorized by the Board of Directors.
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(c) In the event of any redemption of the SerieBréferred Stock in order to preserve the statikeoCorporation as a REIT for United
States federal income tax purposes, such redemgiimihbe made in accordance with the terms anditions set forth in this Section 5 of
these Articles Supplementary. If the Corporatioltsdar redemption any shares of Series A Prefe8tatk pursuant to and in accordance
with this Section 5(c), then the redemption prigeduch shares will be an amount in cash equa2500® per share together with all accrued
and unpaid dividends to but excluding the dateddifor redemption.

(d) Unless full cumulative dividends on the SeAeBreferred Stock for all past Dividend Period< theve ended shall have been or
contemporaneously are (i) declared and paid in,aasfii) declared and a sum sufficient for the @yt thereof in cash is set apart for
payment, no shares of Series A Preferred Stock lsbabdeemed pursuant to the Redemption Righpecial Optional Redemption Right
(defined below) unless all outstanding shares oS\ Preferred Stock are simultaneously redeemued the Corporation shall not purchase
or otherwise acquire directly or indirectly any s#gof Series A Preferred Stock or any class eeserf capital stock of the Corporation
ranking, as to dividends or upon liquidation, onityavith or junior to the Series A Preferred Stdeikcept by conversion into or exchange
shares of capital stock of the Corporation rankasgto dividends and upon liquidation, junior te Beries A Preferred Stock); provided
however, that the foregoing shall not prevent the purctudsgeries A Preferred Stock, or any other classeoies of capital stock of the
Corporation ranking, as to dividends or upon ligtiion, on parity with or junior to the Series A fereed Stock, by the Corporation in
accordance with the terms of Sections 5(c) andtBexfe Articles Supplementary or otherwise, in ptdeensure that the Corporation remains
qualified as a REIT for United States federal inediaix purposes, or the purchase or acquisitioredé$ A Preferred Stock or shares of any
other class or series of capital stock of the Cadan ranking on parity with the Series A Prefdr&ock as to payment of dividends and
upon liquidation pursuant to a purchase or excharige made on the same terms to holders of alitantling shares of Series A Preferred
Stock.

(e) Notice of redemption pursuant to the Redemp®ight will be mailed by the Corporation, postagepaid, not fewer than 30 or me
than 60 days prior to the redemption date, adddetssthe respective holders of record of the Seki®seferred Stock to be redeemed at their
respective addresses as they appear on the traesteds of the Corporation. No failure to givelsunotice or any defect therein shall affect
the validity of the proceedings for the redemptidmny Series A Preferred Stock except as to tihdendo whom such notice was defective
not given. In addition to any information requireg law or by the applicable rules of any exchangenuwhich the Series A Preferred Stock
may be listed or admitted to trading, each suckcaathall state: (i) the redemption date; (ii) tademption price; (iii) the number of shares of
Series A Preferred Stock to be redeemed; (iv) theepor places where the certificates, if any,@epnting shares of Series A Preferred Stock
are to be surrendered for payment of the redemyptiize; (v) procedures for surrendering noncewiid shares of Series A Preferred Stock
for payment of the redemption price; (vi) that demds on the shares of Series A Preferred Stosk tedeemed will cease to accumulate on
such redemption date; and (vii) that payment ofrétemption price and any accumulated and unpaidetids will be made upon
presentation and surrender of such Series A Peef@tock. If fewer than all of the shares of Sefidareferred Stock held by any holder are
to be redeemed, the notice mailed to such holddt also specify the number of shares of SeriesefdPred Stock held by such holder to be
redeemed. Notwithstanding anything else to theraonin these Articles Supplementary, the Corporasihall not be required to provide
notice to the holder of Series A Preferred Stocthanevent such holder’s Series A Preferred Steckdeemed in accordance with Sections 5
(c) and 9 of these Articles Supplementary to presére Corporation’s status as a REIT.

(f) If a redemption date falls after a Dividend Bet Date and on or prior to the corresponding Bawidl Payment Date, each holder of
Series A Preferred Stock at the close of businésaah Dividend Record Date shall be entitled ®dividend payable on such shares on the
corresponding Dividend Payment Date notwithstandirgredemption of such shares on or prior to figldend Payment Date or the
Corporation’s default in the payment of the dividetue, and each holder of Series A Preferred Statksurrenders its shares on such
redemption date will be entitled to the dividendsraing after the end of the Dividend Period toath$uch Dividend Payment Date relate:
to but excluding the redemption date. Except asigedl herein, the Corporation shall make no paymeilowance for unpaid dividends,
whether or not in arrears, on Series A PreferregiStor which a notice of redemption has been given
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(9) All shares of the Series A Preferred Stock eadled or repurchased pursuant to this Section &therwise acquired in any other
manner by the Corporation, shall be retired andl learestored to the status of authorized butawgd shares of Preferred Stock, without
designation as to series or class.

(h) The Series A Preferred Stock shall have nedtataturity and shall not be subject to any sinkimgl or mandatory redemption;
provided, however, that the Series A Preferred Stock owned by &btader in violation of the Preferred Stock Ownépshimitations shall
be subject to the provisions of this Section 5 8adtion 9 of these Articles Supplementary.

Section 6. Special Optional Redemption by the Cfion .

(a) Upon the occurrence of a Change of Controtl&dimed below), the Corporation will have the optigopon written notice mailed by
the Corporation, postage pre-paid, no fewer thand@nore than 60 days prior to the redemption datkaddressed to the holders of record
of shares of the Series A Preferred Stock to beaed at their respective addresses as they appdae transfer records of the Corporation,
to redeem shares of the Series A Preferred Stoakhole or in part within 120 days after the fidstte on which such Change of Control
occurred, for cash at $25.00 per share plus acanédinpaid dividends, if any, to, but not incluglithe redemption date (* Special Optional
Redemption Right). No failure to give such notice or any defeatrto or in the mailing thereof shall affect théidity of the proceedings
for the redemption of any shares of Series A PreteBtock except as to the holder to whom notice dedective or not given. If, prior to the
Change of Control Conversion Date (as defined bgltve Corporation has provided or provides notite2demption with respect to the
Series A Preferred Stock (whether pursuant to #deRiption Right or the Special Optional RedempRaght), the holders of shares of
Series A Preferred Stock will not have the conwersight described below in Section 8.

A “ Change of Control is when, after the Original Issue Date, the faliog have occurred and are continuing:

(i) the acquisition by any person, including anpdigate or group deemed to be a “persomder Section 13(d)(3) of the Securit
Exchange Act of 1934, as amended (the “ Exchandé&)Acof beneficial ownership (within the meaningRile 13d-3 promulgated
under the Exchange Act), directly or indirectlysahgh a purchase, merger or other acquisition aetien or series of purchases,
mergers or other acquisition transactions of stifdke Corporation entitling that person to exexaisore than 50% of the total voting
power of all stock of the Corporation entitled e generally in the election of the Corporatiadii®ctors (except that such person will
be deemed to have beneficial ownership of all sgesithat such person has the right to acquirestiar such right is currently
exercisable or is exercisable only upon the ocoueef a subsequent condition); and

(i) following the closing of any transaction refed to in (i) above, neither the Corporation na #ltquiring or surviving entity hi
a class of common securities (or American DepasiRaceipts representing such securities) listetherNew York Stock Exchange (t
“NYSE "), the NYSE Amex (the “ NYSE Ame¥), or the NASDAQ Stock Market (* NASDAQ), or listed or quoted on an exchange
or quotation system that is a successor to the NY&ENYSE Amex or NASDAQ.

(b) In addition to any information required by lawby the applicable rules of any exchange uporchvtiie Series A Preferred Stock
may be listed or admitted to trading, each sucicaathall state: (i) the redemption date; (ii) tademption price; (iii) the number of shares of
Series A Preferred Stock to be redeemed; (iv) theepor places where the certificates, if any,@epnting shares of Series A Preferred Stock
are to be surrendered for payment of the redemyptiize; (v) procedures for surrendering noncewtid shares of Series A Preferred Stock
for payment of the redemption price; (vi) that demds on the shares of Series A Preferred Stosk tedeemed will cease to accumulate on
the redemption date; (vii) that payment of the repi#on price and any accumulated and unpaid dividemill be made upon presentation and
surrender of such Series A Preferred Stock; (thi} the shares of Series A Preferred Stock arglredeemed pursuant to the Special
Optional Redemption Right in connection with theurtence of a Change of Control and a brief desoripf the transaction or transactions
constituting such Change of Control; and (ix) thalders of the shares of Series A Preferred Stoekhtich the notice relates will not be able
to tender such shares of Series A Preferred Stwosonversion in connection with the Change of @arand each share of Series A Prefe|
Stock tendered for conversion that is selectedy poi



the Change of Control Conversion Date, for redeomptiill be redeemed on the related redemption iatead of converted on the Chang:
Control Conversion Date. If fewer than all of theges of Series A Preferred Stock held by any h@deto be redeemed, the notice maile
such holder shall also specify the number of shai&eries A Preferred Stock held by such holddreteedeemed.

If fewer than all of the outstanding shares of & A Preferred Stock are to be redeemed pursudime tSpecial Optional Redemption
Right, the shares to be redeemed shall be selpobedita (as nearly as may be practicable withmating fractional shares) by lot or in any
other equitable method determined by the Corparatiat will not result in a violation of the Prefed Stock Ownership Limitations. If such
redemption pursuant to the Special Optional RedemRight is to be by lot and, as a result, anydbobf shares of Series A Preferred Stock
would have actual ownership, Beneficial Ownershigonstructive Ownership (each as defined in Se@i@)) in excess of the Ownership
Limits (as defined in Section 9(a)), or such holl&xcepted Holder Limit (as defined in Section)®(as applicable), because such holder’'s
shares of Series A Preferred Stock were not redeeonavere only redeemed in part then, exceptlasraise provided in the Charter, the
Corporation shall redeem the requisite number afeshof Series A Preferred Stock of such holden sliat no holder will hold an amount of
Series A Preferred Stock in excess of the applecabinership limit, subsequent to such redemption.

(c) If (i) notice of redemption of any shares ofi8g A Preferred Stock pursuant to the Special@ali Redemption Right has been
given, (ii) the funds necessary for such redemptiave been set aside by the Corporation in trushiBbenefit of the holders of any share
Series A Preferred Stock so called for redemptima, (iii) irrevocable instructions have been gitepay the redemption price and all acci
and unpaid dividends, then from and after the rgdiem date, dividends shall cease to accrue on shates of Series A Preferred Stock, ¢
shares of Series A Preferred Stock shall no lobgateemed outstanding, and all rights of the heldésuch shares shall terminate, exceg
right to receive the redemption price plus any aedrand unpaid dividends payable upon such redemptithout interest. So long as full
cumulative dividends on the Series A PreferredIStocall past Dividend Periods shall have beenantemporaneously are (i) declared and
paid in cash, or (ii) declared and a sum sufficfenthe payment thereof in cash is set apart &ynpent, nothing herein shall prevent or
restrict the Corporation’s right or ability to phase, from time to time, either at a public or i@ade sale, all or any part of the Series A
Preferred Stock at such price or prices as the @atjpn may determine, subject to the provisionapglicable law, including the repurchase
of shares of Series A Preferred Stock in open-ntdraasactions duly authorized by the Board of Etives.

(d) If a redemption date falls after a Dividend BetDate and on or prior to the corresponding Bavid Payment Date, each holder of
Series A Preferred Stock at the close of businésaah Dividend Record Date shall be entitled ®dividend payable on such shares on the
corresponding Dividend Payment Date notwithstandirgredemption of such shares pursuant to thei@p@ptional Redemption Right on
prior to such Dividend Payment Date or the Corporés default in the payment of the dividend dusj @ach holder of Series A Preferred
Stock that surrenders its shares on such redemgigitenwill be entitled to the dividends accruingeathe end of the Dividend Period to wh
such Dividend Payment Date relates up to but exofuthe redemption date. Except as provided heteCorporation shall make no
payment or allowance for unpaid dividends, whetarot in arrears, on Series A Preferred Stockuoich a notice of redemption pursuan
the Special Optional Redemption Right has beenngive

(e) All shares of the Series A Preferred Stock eealed or repurchased pursuant to this Section @herwise acquired in any other
manner by the Corporation, shall be retired andl beaestored to the status of authorized butsugd shares of Preferred Stock, without
designation as to series or class.

Section 7. Voting Rights

(a) Holders of the Series A Preferred Stock shatlhave any voting rights, except as set forthis Section 7.

(b) Whenever dividends on any shares of Seriesefefred Stock shall be in arrears for six or manesecutive or non-consecutive
quarterly periods (a * Preferred Dividend Defdltthe holders of such Series A Preferred Stodkifg together as a single class with all
other classes or series of preferred stock of tip&@ation upon which like voting rights have beenferred and are exercisable (* Parity
Preferred’)) shall be entitled to vote




for the election of a total of two additional dites of the Corporation (the “ Preferred Directgrand the entire Board of Directors will be
increased by two directors, until all dividendswoalated on such Series A Preferred Stock andyFRréferred for the past Dividend Periods
and the past dividend periods with respect to aich Parity Preferred that have ended shall have fudlg paid or declared and a sum
sufficient for the payment thereof is set asidegfayment.

(c) The Preferred Directors will be elected by arality of the votes cast in the election for a-gear term and each Preferred Director
will serve until his or her successor is duly edelcand qualified or until such Preferred Directaight to hold the office terminates, whiche
occurs earlier, subject to such Preferred Direstedrlier death, disqualification, resignationemoval. The election will take place at
(i) either (A) a special meeting called in accomawith Section 7(d) below if the request is reedimore than 90 days before the date fixed
for the Corporation’s next annual or special megtihstockholders or (B) the next annual or spatieéting of stockholders if the request is
received within 90 days of the date fixed for therdration’s next annual or special meeting of ldotders, and (ii) at each subsequent
annual meeting of stockholders, or special medigld in place thereof, until all such dividendsaimears on the Series A Preferred Stock and
each such class or series of outstanding ParifeiPeel have been paid in full. A dividend in redpaitSeries A Preferred Stock shall be
considered timely made if made within two BusinBays after the applicable Dividend Payment Datd the time of such late payment date
there shall not be any prior Dividend Periods spect of which full dividends were not timely maatehe applicable Dividend Payment Di

(d) At any time when such voting rights shall haested, a proper officer of the Corporation shall or cause to be called, upon writ
request of holders of record of at least 10% ofahistanding shares of Series A Preferred StockPamitly Preferred, a special meeting of the
holders of Series A Preferred Stock and each dassries of Parity Preferred by mailing or causmfe mailed to such holders a notice of
such special meeting to be held not fewer thanrifiare than 45 days after the date such noticev@gThe record date for determining
holders of the Series A Preferred Stock and P&igferred entitled to notice of and to vote at ssppbcial meeting will be the close of
business on the third Business Day preceding the@davhich such notice is mailed. At any such ahouapecial meeting, all of the holders
of the Series A Preferred Stock and Parity Predierog plurality vote, voting together as a sindkese without regard to class or series will be
entitled to elect two directors on the basis of wote per $25.00 of liquidation preference to wiscich Series A Preferred Stock and Parity
Preferred are entitled by their terms (excludinganis in respect of accumulated and unpaid divideadd not cumulatively. The holder or
holders of one-third of the Series A Preferred Ktaed Parity Preferred voting as a single class théstanding, present in person or by
proxy, will constitute a quorum for the electiontbé Preferred Directors except as otherwise pea/tay law. Notice of all meetings at which
holders of the Series A Preferred Stock and thayPRreferred shall be entitled to vote will be givto such holders at their addresses as they
appear in the stockholder records of the Corpanath® any such meeting or adjournment thereof émahsence of a quorum, subject to the
provisions of any applicable law, a majority of th@lders of the Series A Preferred Stock and P&rigferred voting as a single class present
in person or by proxy shall have the power to adjdbe meeting for the election of the PreferreteBtiors, without notice other than an
announcement at the meeting, until a quorum isepite$f a Preferred Dividend Default shall termaafter the notice of a special meeting
been given but before such special meeting has lieldnthe Corporation shall, as soon as practcafter such termination, mail or cause to
be mailed notice of such termination to holderthefSeries A Preferred Stock and the Parity Predieitrat would have been entitled to vote at
such special meeting.

(e) If and when all accumulated dividends on sueheS A Preferred Stock and all classes or sefi€aiity Preferred for the past
dividend periods shall have been fully paid or desdl and a sum sufficient for the payment thereset aside for payment, the right of the
holders of Series A Preferred Stock and the P&rigferred to elect such additional two directorlsmmediately cease (subject tovesting
in the event of each and every Preferred DivideataDit), and the term of office of each PreferréceEtor so elected shall terminate and the
entire Board of Directors shall be reduced accalginrAny Preferred Director may be removed at ametwith or without cause by the vote
of, and shall not be removed otherwise than bytte of, the holders of record of a majority of thestanding Series A Preferred Stock and
the Parity Preferred entitled to vote thereon wi&y have the voting rights set forth in Section){¢oting as a single class). So long as a
Preferred Dividend Default shall continue, any vaein the office of a Preferred Director may dkefl by written consent of the Preferred
Director remaining in office, or if none remainsdffice, by a vote of the holders of record of thestanding Series A Preferred Stock when
they have the voting rights described above (vatis@ single class with all other classes or sefi€arity Preferred) in accordance with
Sections 7(c) and (d). Each of the Preferred Darscshall be entitled to one vote on any matter.
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(f) So long as any shares of Series A PreferredkStemain outstanding, the affirmative vote or @nof the holders of two-thirds of
the shares of Series A Preferred Stock and eadhn oldiss or series of preferred stock ranking aitypaith the Series A Preferred Stock with
respect to the payment of dividends and the digioh of assets upon liquidation, dissolution oneihg up of the Corporation upon which
like voting rights have been conferred outstandinthe time, given in person or by proxy, eithewiiting or at a meeting (voting as a single
class) will be required to: (i) authorize, creatéssue, or increase the number of authorizedsueid shares of, any class or series of capital
stock ranking senior to the Series A PreferredISwith respect to payment of dividends or the disttion of assets upon liquidation,
dissolution or winding up of the Corporation orlessify any authorized shares of capital stockef@orporation into such capital stock, or
create, authorize or issue any obligation or sgcaanvertible into or evidencing the right to pliase any such capital stock; or (ii) amend,
alter or repeal the provisions of the Charter ertdrms of the Series A Preferred Stock, whethanégger, consolidation, transfer or
conveyance of all or substantially all of its assmtotherwise (an “ Evefi}, so as to materially and adversely affect agyt; preference,
privilege or voting power of the Series A Prefer&tdck; provided however, with respect to the occurrence of any of the Eveat forth in
(if) above, so long as the Series A Preferred Steakains outstanding with the terms thereof mdtgnienchanged, taking into account that,
upon the occurrence of an Event, the Corporatioyn medé be the surviving entity, the occurrence aftskvent shall not be deemed to
materially and adversely affect such rights, prafiees, privileges or voting power of Series A Rref Stock, and in such case such holders
shall not have any voting rights with respect ® dlccurrence of any of the Events set forth inafiipve. In addition, if the holders of the
Series A Preferred Stock receive the greater ofuthérading price of the Series A Preferred Stackthe date of an Event set forth in
(i) above or the $25.00 liquidation preference giggire of the Series A Preferred Stock pursuathie@ccurrence of any of the Events set
forth in (ii) above, then such holders shall notdany voting rights with respect to the Eventsfegh in (ii) above.

So long as any shares of Series A Preferred Stookin outstanding, the holders of shares of Sérieseferred Stock, voting together
as a single class with the holders of all othess#a and series of preferred stock ranking onypaith the Series A Preferred Stock with
respect to the payment of dividends and the digioh of assets upon liquidation, dissolution oneihg up of the Corporation upon which
like voting rights have been conferred and withalhholders of Series A Preferred Stock are enttbeebte together as a single class under
the first paragraph of this Section 7(f), also \udlve the exclusive right to vote on any amendrieetite Charter on which holders of Series A
Preferred Stock are otherwise entitled to votedéssribed above regarding material and adversegelsan the terms of the Series A Prefe
Stock) and that would alter only the contract riglats expressly set forth in the Charter, of theSé Preferred Stock and such other class
(es) and series of such parity shares, and theteottf any other class(es) or series of the cagtitek of the Corporation will not be entitlec
vote on such an amendment.

Holders of shares of Series A Preferred Stock stmlbe entitled to vote with respect to (A) angrease in the total number of
authorized shares of Common Stock or PreferredkSibthe Corporation, or (B) any increase in thenber of authorized shares of Series A
Preferred Stock or the creation or issuance ofadingr class or series of capital stock, or (C) iasyease in the number of authorized shar
any other class or series of capital stock, in &asle referred to in clause (A), (B) or (C) abaueking on parity with or junior to the Series A
Preferred Stock with respect to the payment ofddinds and the distribution of assets upon liquidatiissolution or winding up of the
Corporation. Except as set forth herein, holderthefSeries A Preferred Stock shall not have atyngaights with respect to, and the consent
of the holders of the Series A Preferred Stocklstulbe required for, the taking of any corporatéon, including an Event, regardless of the
effect that such corporate action or Event may hgan the powers, preferences, voting power orraigbts or privileges of the Series A
Preferred Stock.

(9) The foregoing voting provisions of this Sectibshall not apply if, at or prior to the time whitye act with respect to which such
vote would otherwise be required shall be effectdicdhutstanding shares of Series A Preferred S¢bell have been redeemed or (i) notice of
redemption of all of the outstanding shares of&ef Preferred Stock has been given, (ii) the furetessary for such redemption have been
set aside by the Corporation in trust for the bigioétthe holders of such shares of Series A PrefeStock so called for redemption, and
(iii) irrevocable instructions have been given &y phe redemption price and all accrued and ungiaidends.
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(h) In any matter in which the Series A Preferréac® may vote (as expressly provided herein), ehelne of Series A Preferred Stock
shall be entitled to one vote per $25.00 of ligtimapreference (excluding amounts in respect otiawlated and unpaid dividends).

Section 8. ConversionThe shares of Series A Preferred Stock are notastible into or exchangeable for any other proper
securities of the Corporation, except as proviaetthis Section 8.

(a) Upon the occurrence of a Change of Controlh éadder of shares of Series A Preferred StocHK slaake the right, unless, prior to
Change of Control Conversion Date, the Corpordtias provided or provides notice of its electionedeem the Series A Preferred Stock
pursuant to the Redemption Right or Special Opti®smlemption Right, to convert some or all of tlei&s A Preferred Stock held by such
holder (the “ Change of Control Conversion Rigjhon the Change of Control Conversion Date into alemof shares of Common Stock,
share of Series A Preferred Stock to be convetter“(Common Stock Conversion Consideratipequal to the lesser of (A) the quotient
obtained by dividing (i) the sum of (x) the $25l@fuidation preference per share of Series A PreteStock to be converted plus (y) the
amount of any accrued and unpaid dividends tonbtitncluding, the Change of Control ConversioneDainless the Change of Control
Conversion Date is after a Dividend Record Date [t to the corresponding Dividend Payment Dateyhich case no additional amount
for such accrued and unpaid dividends will be ideldiin such sum) by (ii) the Common Stock Priced@fined herein) and (B) 3.2446 (the “
Share Capj), subject to the immediately succeeding paragraph

The Share Cap is subject to pro rata adjustmentsnfip share splits (including those effected punstma distribution of Common
Stock), subdivisions or combinations (in each caseShare Split) with respect to the Common Stock as follows: éldgusted Share Cap as
the result of a Share Split shall be the numbeshafes of Common Stock that is equivalent to tleelyut obtained by multiplying (i) the
Share Cap in effect immediately prior to such St&p#t by (ii) a fraction, the numerator of whichthe number of shares of Common Stock
outstanding after giving effect to such Share 3piil the denominator of which is the number of shaf Common Stock outstanding
immediately prior to such Share Split.

In the case of a Change of Control pursuant to wkiares of Common Stock shall be converted irgh,csecurities or other property
assets (including any combination thereof) (thdtékative Form Consideratid, a holder of shares of Series A Preferred Ssitkl
receive upon conversion of such shares of Serieseferred Stock the kind and amount of Alternakeem Consideration which such holder
would have owned or been entitled to receive uperhange of Control had such holder held a numbghares of Common Stock equal to
the Common Stock Conversion Consideration immelgigigor to the effective time of the Change of @oh(the “ Alternative Conversion
Consideratiori; and the Common Stock Conversion ConsideratiotherAlternative Conversion Consideration, as mapplicable to a
Change of Control, shall be referred to hereirhas'tConversion Consideratidh

In the event that holders of Common Stock haveopigortunity to elect the form of consideration #rieceived in the Change of
Control, the Conversion Consideration will be dedrieebe the kind and amount of consideration alstwateived by holders of a majority of
the Common Stock that voted for such an electibeléicting between two types of consideration) @dars of a plurality of the Common
Stock that voted for such an election (if electimjween more than two types of consideration)hasase may be, and will be subject to any
limitations to which all holders of Common Stocle @&ubject, including, without limitation, pro ratductions applicable to any portion of the
consideration payable in the Change of Control.

The “ Change of Control Conversion D4tshall be a Business Day set forth in the notit€lwange of Control provided in accordance
with Section 8(c) below that is no less than 20sdagr more than 35 days after the date on whiclCtirporation provides such notice
pursuant to Section 8(c).

The “ Common Stock Priceshall be (i) if the consideration to be receiiedhe Change of Control by the holders of Commtotsis
solely cash, the amount of cash consideration hpesof Common Stock or (ii) if the consideratiorbe received in the Change of Contro
holders of Common Stock is other than solely ca}lthg average of the closing sale prices per shfa@mmon Stock (or, if no closing sale
price is reported, the average of the closing bidl @sk prices or, if more than one in either cheeaverage of the average closing bid and the
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average closing ask prices) for the ten consectriaging days immediately preceding, but not intigdthe effective date of the Change of
Control as reported on the principal U.S. secugritiechange on which the Common Stock is then traateg) the average of the last quoted
bid prices for the Common Stock in the over-therteumarket as reported by OTC Markets Group, dnsimilar organization for the ten
consecutive trading days immediately precedingnlotiincluding, the effective date of the Chang€ohtrol, if the Common Stock is not
then listed for trading on a U.S. securities exgean

(b) No fractional shares of Common Stock shalldseiéd upon the conversion of Series A PreferreckSto lieu of fractional shares,
holders shall be entitled to receive the cash vafiguch fractional shares based on the Commork$tace.

(c) Within 15 days following the occurrence of aaBije of Control, a notice of occurrence of the @eanf Control, describing the
resulting Change of Control Conversion Right, shalldelivered to the holders of record of the shafeSeries A Preferred Stock at their
addresses as they appear on the Corporation’s shasger records and notice shall be providethéoQorporation’s transfer agent. No failure
to give such notice or any defect thereto or inrttaéling thereof shall affect the validity of theopeedings for the conversion of any share of
Series A Preferred Stock except as to the holdeshimm notice was defective or not given. Each rosicall state: (i) the events constituting
the Change of Control; (ii) the date of the Chaafi€ontrol; (iii) the last date on which the holde&f Series A Preferred Stock may exercise
their Change of Control Conversion Right; (iv) thethod and period for calculating the Common Stgke; (v) the Change of Control
Conversion Date, which shall be a Business Day micuwithin 20 to 35 days following the date ofthunotice; (vi) that if, prior to the
Change of Control Conversion Date, the Corporatias provided or provides notice of its electiometdeem all or any portion of the Serie:
Preferred Stock, the holder will not be able tov@hshares of Series A Preferred Stock desigrfategtdemption and such shares of Serii
Preferred Stock shall be redeemed on the relatihption date, even if they have already been tedder conversion pursuant to the
Change of Control Conversion Right; (vii) if apglide, the type and amount of Alternative Converg§ionsideration entitled to be received
per share of Series A Preferred Stock; (viii) thene and address of the paying agent and the camwergent; and (ix) the procedures that
holders of Series A Preferred Stock must follovexercise the Change of Control Conversion Right.

(d) The Corporation shall issue a press releaspublication on the Dow Jones & Corporation, IiBusiness Wire, PR Newswire or
Bloomberg Business News (or, if such organizatemesnot in existence at the time of issuance df guess release, such other news or press
organization as is reasonably calculated to brodigigeminate the relevant information to the pypbc post notice on the Corporation’s
website, in any event prior to the opening of besgon the first Business Day following any datevbich the Corporation provides notice
pursuant to Section 8(c) above to the holders aES& Preferred Stock.

(e) In order to exercise the Change of Control @osion Right, a holder of shares of Series A PreteGtock shall be required to
deliver, on or before the close of business orthange of Control Conversion Date, the certificéife@ny) representing the shares of
Series A Preferred Stock to be converted, duly ssetbfor transfer, together with a written convemsiotice completed, to the Corporation’s
transfer agent. Such notice shall state: (i) thevemt Change of Control Conversion Date; (ii) tluenber of shares of Series A Preferred
Stock to be converted; and (iii) that the shareSarfes A Preferred Stock are to be converted putsio the applicable provisions of these
Articles Supplementary. Notwithstanding the foregpiif the shares of Series A Preferred Stock até im global form, such notice shall
comply with applicable procedures of The Depositbyst Company (* DTC).

(f) Holders of Series A Preferred Stock may withwdiany notice of exercise of a Change of Controly@ssion Right (in whole or in
part) by a written notice of withdrawal deliveredthe Corporation’s transfer agent prior to theselof business on the Business Day prior to
the Change of Control Conversion Date. The notfogithdrawal must state: (i) the number of withdrashares of Series A Preferred Stock;
(ii) if certificated shares of Series A Preferradck have been issued, the certificate numberseoghares of withdrawn Series A Preferred
Stock; and (iii) the number of shares of Seriesréfétred Stock, if any, which remain subject to ¢baversion notice. Notwithstanding the
foregoing, if the shares of Series A Preferred Stre held in global form, the notice of withdrawsahll comply with applicable procedures
of DTC.
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(9) Shares of Series A Preferred Stock as to wihielChange of Control Conversion Right has beepgrtp exercised and for which
conversion notice has not been properly withdrakall e converted into the applicable Conversionsiaeration in accordance with the
Change of Control Conversion Right on the Changéaftrol Conversion Date, unless, prior to the Ggaof Control Conversion Date, the
Corporation has provided or provides notice oélection to redeem such shares of Series A Pref&tack, whether pursuant to its
Redemption Right or Special Optional RedemptiorhRif the Corporation elects to redeem shareseoieS A Preferred Stock that would
otherwise be converted into the applicable Conwear§lonsideration on a Change of Control ConverBiate, such shares of Series A
Preferred Stock shall not be so converted and aldels of such shares shall be entitled to receivihe applicable redemption date $25.00
per share, plus any accrued and unpaid divideratedh to, but not including, the redemption date.

(h) The Corporation shall deliver the applicablen@rsion Consideration no later than the third Bess Day following the Change of
Control Conversion Date.

() Notwithstanding anything to the contrary contd herein, no holder of shares of Series A PredfieBtock will be entitled to convert
such shares of Series A Preferred Stock into sltir€smmon Stock to the extent that receipt of ssltdres of Common Stock would cause
the holder of such shares of Common Stock (or aingrgperson) to have actual ownership, Benefici@h€rship or Constructive Ownership
(each as defined in Section 9(a)) in violationte Preferred Stock Ownership Limitations.

Section 9. Restrictions on Ownership and Transfétreserve Tax Benefit

(a) Definitions. For the purpose of this Section 9, the followiegns shall have the following meanings:

Aggregate Stock Ownership LimifThe term “Aggregate Stock Ownership Linfii&s the meaning set forth in Article VII of the Clea.

Beneficial Ownership The term “Beneficial Ownership” shall mean owgpsof Series A Preferred Stock by a Person, whette
interest in the shares of Series A Preferred Stobleld directly or indirectly (including by a nongie), and shall include interests that would
be treated as owned through the application ofi@ex856(a)(5), 856(h)(3) and/or 544 of the Codenadified by Section 856(h)(1)(B) of
the Code, providedhowever, that in determining the number of shares BeraficOwned by a Person, no share shall be counteé than
once. Whenever a Person Beneficially Owns shar&eoés A Preferred Stock that are not actuallgtantding (e.g., shares issuable upon the
exercise of an option or the conversion of a catitersecurity) (“ Option Sharée$, then, whenever the Charter requires a deterionaf
the percentage of outstanding shares of SerieefeiPed Stock Beneficially Owned by such Persoa Qpption Shares Beneficially Owned
such Person shall also be deemed to be outstaridiegerms “Beneficial Owner,” “Beneficially Ownghd “Beneficially Owned” shall have
the correlative meanings.

Capital Stock The term “Capital Stock” has the meaning settfantArticle VIl of the Charter.

Charitable Beneficiary The term “Charitable Beneficiary” shall mean thmerican Red Cross, until such time as the Trudéstgnates
one or more nonprofit organizations pursuant tai8e®(c)(vi), provided that each such organizatioust be described in Section 501(c)(3)
of the Code and contributions to each such orgéinizaust be eligible for deduction under each eftidns 170(b)(1)(A) (other than clauses
(vii) and (viii) thereof), 2055 and 2522 of the @od

Constructive OwnershipThe term “Constructive Ownership” shall mean owsh@ of Series A Preferred Stock by a Person, hédret
the interest in the shares of Series A PreferredkSs held directly or indirectly (including byrominee), and shall include interests that
would be treated as owned through the applicatf@®eation 318(a) of the Code, as modified by Sec866(d)(5) of the Code. The terms
“Constructive Owner,” “Constructively Owns” and “@structively Owned” shall have the correlative miegs.

Excepted Holder The term “Excepted Holder” shall mean a stockbplof the Corporation for whom an Excepted Holdienitis
created by the Board of Directors pursuant to thar@r or Section 9(b)(vii).
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Excepted Holder Limit The term “Excepted Holder Limit” shall mean, pided that the affected Excepted Holder agrees gptyp
with the requirements established by tB®ard of Directors pursuant to the Charter or &c8i(b)(vii) and subject to adjustment pursuant to
Section 9(b)(viii) the percentage limit establistgothe Board of Directors pursuant to the ChasteBection 9(b)(vii).

Individual . The term “Individual” has the meaning set forthAirticle VII of the Charter.

Market Price. The term “Market Price” on any date shall meaithwespect to the Series A Preferred Stock, thusi@y Price for such
Series A Preferred Stock on such date. The “ C¢pBirice” on any date shall mean the last sale price fohseries A Preferred Stock,
regular way, or, in case no such sale takes placaich day, the average of the closing bid anddagkiees, regular way, for such Series A
Preferred Stock, in either case as reported iptimeipal consolidated transaction reporting systeith respect to securities listed or admitted
to trading on the NYSE or, if such Series A PrafdrBtock is not listed or admitted to trading om Y SE, as reported on the principal
consolidated transaction reporting system with@espo securities listed on the principal natiosedurities exchange on which such Series A
Preferred Stock is listed or admitted to tradingifosuch Series A Preferred Stock is not listeddmitted to trading on any national securities
exchange, the last quoted price, or, if not soegiathe average of the high bid and low asked piitéhe over-theounter market, as repor
by the National Association of Securities Dealetdofnated Quotation System or, if such system iknger in use, the principal other
automated quotation system that may then be imysésuch Series A Preferred Stock is not quditg@ny such organization, the average of
the closing bid and asked prices as furnished fmpfessional market maker making a market in suafeS A Preferred Stock selected by the
Board of Directors or, in the event that no tradimige is available for such Series A Preferrectitthe fair market value of the Series A
Preferred Stock, as determined in good faith byBibard of Directors.

Non-Transfer Event The term “Non-Transfer Event” shall mean any éwrother changes in circumstances other tharr@opied
Transfer, including, without limitation, any chanigethe value of any shares of Series A PrefertediS

Ownership Limits. The term “Ownership Limits” shall mean the AggatsyStock Ownership Limit and the Preferred Stoaln€rship
Limit, subject to adjustment pursuant to Sectidm) &ii).

Person The term “Person” has the meaning set forth itichr V1l of the Charter.

Preferred Stock Ownership LimifThe term “Preferred Stock Ownership Limit” shakan not more than 9.8 percent (in value or in
number of shares, whichever is more restrictiveahefaggregate of the outstanding shares of SArigeferred Stock.

Prohibited Owner The term “Prohibited Owner” shall mean, with resjpto any purported Transfer or Non-Transfer Eveny Person
who, but for the provisions of Section 9(b)(i), ie@Beneficially Own or Constructively Own sharesS#ries A Preferred Stock and, if
appropriate in the context, shall also mean angdPewho would have been the record or actual owhtre shares of Series A Preferred
Stock that the Prohibited Owner would have so owned

Related Party Tenant LimifThe term “Related Party Tenant Limit” shall meéhe ownership limit described in Section 9(b)(i)(Z)

Restriction Termination DateThe term “Restriction Termination Date” shall mehe first day on which the Board of Directors
determines pursuant to Section 5.6 of the Chantrit is no longer in the best interests of thepbeation to attempt to, or continue to, qua
as a REIT or that compliance with all or any of testrictions and limitations on Beneficial OwnepstConstructive Ownership and Transi
of shares of Series A Preferred Stock set fortkihas no longer required in order for the Corpiarato qualify as a REIT, but only with
respect to such restrictions and limitations.

Transfer. The term “Transfer” shall mean any issuance, $edasfer, gift, assignment, devise or other di#iim, as well as any other
event that causes any Person to acquire Benefgialership or Constructive Ownership, of Series éf€red Stock or the right to vote or
receive dividends on Series A Preferred Stockngr a
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agreement to take any such actions or cause ahyestents, including (a) the granting or exercisarof option (or any disposition of any
option) or entering into any agreement for the dagmsfer or other disposition of Series A Prafdrtock (or of Beneficial Ownership or
Constructive Ownership), (b) any disposition of aegurities or rights convertible into or exchardedor Series A Preferred Stock or any
interest in Series A Preferred Stock or any exerofsany such conversion or exchange right and@)sfers of interests in other entities that
result in changes in Beneficial Ownership or Cardtve Ownership of Series A Preferred Stock; iohegase, whether voluntary or
involuntary, whether owned of record, Constructiv@wned or Beneficially Owned and whether by opgerabf law or otherwise. The terms
“Transferring” and “Transferred” shall have the redative meanings.

Trust. The term “Trust” shall mean any trust providedtidn Section 9(c)(i).

Trustee. The term “Trustee” shall mean the Person, unafifitl with the Corporation and a Prohibited Owtteat is a “United States
person” within the meaning of Section 7701(a)(30he Code and is appointed by the Corporatioreteesas trustee of the Trust.

(b) Series A Preferred Stock
(i) Ownership Limitations Prior to the Restriction Termination Date, bubjsat to Section 9(d):

(A) Basic Restrictions

(1) No Individual shall Beneficially Own shares@éries A Preferred Stock (i) that, taking into acdcany other Capital
Stock Beneficially Owned by such Individual, wougsult in such Individual Beneficially Owning CagiStock in excess of the
Aggregate Stock Ownership Limit or (ii) in exce$ghe Preferred Stock Ownership Limit.

(2) No Person, other than an Excepted Holder, 8wleficially Own or Constructively Own shares efi8s A Preferred
Stock (i) that, taking into account any other Calpf8tock Beneficially Owned or Constructively Owrtgdsuch Person, would
result in such Person Beneficially Owning or Comgtively Owning Capital Stock in excess of the Aemate Stock Ownership
Limit or (ii) in excess of the Preferred Stock Owstap Limit, and no Excepted Holder shall Benefigi®wn or Constructively
Own shares of Capital Stock in excess of the Execkpiolder Limit for such Excepted Holder.

(3) No Person shall Beneficially Own or ConstruelwOwn shares of Series A Preferred Stock to #end that such
Beneficial Ownership or Constructive Ownershipjigkinto account any other Capital Stock Benefigi@wned or
Constructively Owned by such Person, would resuthe Corporation failing to qualify as a REIT.

(4) Any Transfer of shares of Series A Preferramt6that, if effective, would result in the Capiftbck being beneficially
owned by fewer than 100 Persons (determined uhégprinciples of Section 856(a)(5) of the Code)ldlmvoid abinitio , and th
intended transferee shall acquire no rights in singlres of Series A Preferred Stock.

(B) Transfer in Trust If any Transfer or Non-Transfer Event occurs vahi€ effective or otherwise, would result in angrBon
Beneficially Owning or Constructively Owning (aspdipable) shares of Series A Preferred Stock itation of Section 9(b)(i)(A)(1),
(2), or (3),

(1) then that number of shares of Series A PredeBteck the Beneficial Ownership or Constructiver@vship (as
applicable) of which otherwise would cause sucls®eto violate Section 9(b)(i)(A)(1), (2), or (B)punded up to the nearest
whole share) shall be automatically transferrea Taust for the benefit of a Charitable Beneficjay described in Section 9(c),
effective as of the close of business on the Bgsifay prior to the date of such Transfer or Noarfer Event, and such Person
(and, if different, the direct or Beneficial Owrarsuch shares) shall acquire no rights in suchesh@r shall be divested of its
rights in such shares); or
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(2) if the transfer to the Trust described in cia(k) of this section would not be effective foyamason to prevent the
violation of Section 9(b)(i)(A)(1), (2), or (3), ¢im the Transfer of that number of shares of SériBseferred Stock that otherwise
would cause any Person to violate Section 9(b){(A (2), or (3), shall be void ahitio , and the intended transferee shall acq
no rights in such shares of Series A PreferredkStoc

(i) Remedies for Breachlf the Board of Directors or any duly authorizammmittee thereof shall at any time determine iadjo
faith that a Transfer or Non-Transfer Event hagtailace that results in a violation of Section)@)lor that a Person intends to acquire
or has attempted to acquire Beneficial Ownershi@amstructive Ownership of any shares of SeriesefdPred Stock in violation of
Section 9(b)(i) (whether or not such violationritgeinded), the Board of Directors or a committeegbishall take such action as it
deems advisable to refuse to give effect to oréwgnt such Transfer or Non-Transfer Event or et prevent such violation,
including, without limitation, causing the Corpaaat to redeem shares, refusing to give effect thStransfer or Norfransfer Event o
the books of the Corporation or instituting prodagd to enjoin such Transfer or Non-Transfer Evpritvided, however, that any
Transfer or attempted Transfer in violation of S&t9(b)(i) (or Non-Transfer Event that resultsairiolation of Section 9(b)(i)) shall
automatically result in the transfer to the Trussetibed above, and, where applicable, such Trat@mfé&lon-Transfer Event) shall be
void abinitio as provided above irrespective of any action (or-action) by the Board of Directors or a committieereof.

(iii) Notice of Restricted TransferAny Person who acquires or attempts or intendgtpire Beneficial Ownership or
Constructive Ownership of shares of Series A PrefeStock that will or may violate Section 9(b)&)(or any Person who held or
would have owned shares of Series A Preferred Statkresulted in a transfer to the Trust purstathe provisions of Section 9(b)(i)
(B) shall immediately give written notice to ther@oration of such event or, in the case of sucloagsed or attempted transaction,
give at least 15 days prior written notice, andlgiravide to the Corporation such other informatas the Corporation may request in
order to determine the effect, if any, of such Bfanon the Corporation’s status as a REIT.

(iv) Owners Required To Provide InformatioRrior to the Restriction Termination Date:

(A) every owner of five percent or more (or suctvéo percentage as required by the Code or theTWehsury Department
regulations promulgated thereunder) of the outstanshares of Series A Preferred Stock, upon rédakswing the end of each
taxable year of the Corporation, shall give writtatice to the Corporation stating the name andesdof such owner, the number of
shares of Series A Preferred Stock Beneficially @dvand a description of the manner in which sueheshare held. Each such owner
shall provide to the Corporation such addition&timation as the Corporation may request in ordefetermine the effect, if any, of
such Beneficial Ownership on the Corporation’s icaltion as a REIT and to ensure compliance whith ®wnership Limits; and

(B) each Person who is a Beneficial Owner or Caietitre Owner of Series A Preferred Stock and easisdh (including the
stockholder of record) who is holding Series A Brefd Stock for a Beneficial Owner or Constructwener shall provide in writing to
the Corporation such information as the Corporatiay request, in good faith, in order to deterntireeCorporation’s status as a REIT
and to comply with requirements of any taxing autii@r governmental authority or to determine sgompliance.

(v) Remedies Not Limited Subject to Section 5.6 of the Charter, nothingtaimed in these Articles Supplementary shall litimé
authority of the Board of Directors to take suchestaction as it deems necessary or advisableotegirthe Corporation and the inter:
of its stockholders in preserving the Corporatistatus as a REIT.

(vi) Ambiguity . In the case of an ambiguity in the applicatiomoy of the provisions of this Section 9(b), Sat®{c), or any
definition contained in Section 9(a), the Boardafectors shall have the power to determine thdieguon of the provisions of this
Section 9(b) or Section 9(c), or any such definitigth respect to any situation based on the faotsvn to it. In the event Section 9(b)
or Section
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9(c) requires an action by the Board of Directard these Articles Supplementary fail to providecsieguidance with respect to such
action, the Board of Directors shall have the powwatetermine the action to be taken so long ak aation is not contrary to the
provisions of Sections 9(a), 9(b) or 9(c). Absedeaision to the contrary by the Board of Directgvkich the Board of Directors may
make in its sole and absolute discretion), if ssBemvould have (but for the remedies set forthanti®n 9(b)(ii)) acquired or retained
Beneficial Ownership or Constructive Ownership ledires of Series A Preferred Stock in violation efti®n 9(b)(i), such remedies (as
applicable) shall apply first to the shares of & Preferred Stock which, but for such remediesild have been Beneficially Owned
or Constructively Owned (but not actually owned)soigh Person, pro rata among the Persons who lgabwal such shares of Capital
Stock based upon the relative number of the stadr8sries A Preferred Stock held by each such Rerso

(vii) Exceptions.

(A) Subject to Section 9(b)(i)(A)(3), upon receigia written request from any holder of shares oifeSeA Preferred Stock, the
Board of Directors, subject to the directodsities under applicable law, will exempt (prospesti or retroactively) such holder from t
Related Party Tenant Limit, unless the Board o&Btiors determines in its sole judgment that theegse in such holder’s Beneficial
Ownership or Constructive Ownership could resulinly income of the Corporation that otherwise wayldlify as “rents from real
property” for purposes of Section 856(d) of the €tal fail to qualify as such, and, in granting segkmption, the Board of Directors
will establish or increase an Excepted Holder Lifoitsuch holder. A s a condition to granting argraption pursuant to this Section 9
(b)(vii), the Board of Directors may require onenaore of the following:

(1) The requesting holder shall make such repratiens and undertakings as are reasonably necdssaneg Board of
Directors to ascertain that such holder’s BendfiGianership or Constructive Ownership of such shafeSeries A Preferred
Stock (and any shares of other Capital Stock)watlnow or in the future jeopardize the Corpordsability to qualify as a REIT
under the Code;

(2) The requesting holder does not, and represkeatst will not, actually own or Constructively @wan interest in a tenant
of the Corporation (or a tenant of any entity ownedontrolled by the Corporation) that would cathse Corporation to actually
own or Constructively Own a 10 percent interests@gorth in Section 856(d)(2)(B) of the Code}¥irch tenant, and the Board of
Directors obtains such representations and undegsfrom such holder as are reasonably necessascertain this fact; and

(3) The requesting holder agrees that any violatioattempted violation of such representationgrmtertakings (or other
action which is contrary to the restrictions conéal in Sections 9(b)(i)(A)(1) through (4) will rdésin such shares of Series A
Preferred Stock being automatically transferred Toust in accordance with Sections 9(b)(i)(B) ata).

(B) Prior to granting any exemption or ExcepteddéolLimit pursuant to Section 9(b)(vii)(A)(1), (8} (3), the Board of Directors
may require a ruling from the Internal Revenue Bernor an opinion of counsel, in either case if@nd substance satisfactory to the
Board of Directors in its sole discretion, as ityntleem necessary or advisable in order to deterorieasure the Corporation’s status as
a REIT. Notwithstanding the receipt of any rulingopinion, the Board of Directors may impose suchditions or restrictions as it
deems appropriate in connection with granting saa@mption or Excepted Holder Limit.

(C) Subject to Section 9(b)(i)(A)(3), an underwritkat participates in a public offering or a ptv@lacement of Series A
Preferred Stock (or securities convertible int@xthangeable for Series A Preferred Stock) may figakly Own and Constructively
Own shares of Series A Preferred Stock (or seesr@onvertible into or exchangeable for Series &dPred Stock) in excess of the
Aggregate Stock Ownership Limit, the Preferred BtOgvnership Limit, or both such limits, but onlytfte extent necessary to facilitate
such public offering or private placement.
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(D) The Board of Directors may only reduce the Eted Holder Limit for an Excepted Holder: (i) wittie written consent of su
Excepted Holder at any time, or (ii) pursuant t® thrms and conditions of the agreements and aldiegs entered into with such
Excepted Holder in connection with the establishineéthe Excepted Holder Limit for that Exceptedltter. No Excepted Holder Limit
shall be reduced to a percentage that is lessthigaRreferred Stock Ownership Limit.

(viii) Change in Preferred Stock Ownership Lim8ubject to Section 9(b)(i)(A)(3), the Board of&itors may from time to time
increase the Preferred Stock Ownership Limit fog onmore Persons and decrease the Preferred Gtackrship Limit for all other
Persons; providedhowever, that any such decreased Preferred Stock Ownéerghipwill not be effective for any Person whose
percentage ownership in Series A Preferred Stockégcess of the decreased Preferred Stock Owipdrshit until such time as such
Person’s percentage of Preferred Stock Ownershipit leiquals or falls below the decreased Prefertedk3Ownership Limit, but any
further acquisition of Preferred Stock Ownershipiltiin excess of such percentage ownership of BexfeStock Ownership Limit will
be in violation of the Preferred Stock Ownershimitiand, provided further, that the new Preferrémt Ownership Limit would not
allow five or fewer Individuals to Beneficially Owmore than 49.9 percent in value of the outstan8iaiges A Preferred Stock.

(ix) Legend. Each certificate for shares of Capital Stockeiftificated, shall bear substantially the follogilegend:

The shares represented by this certificate areesttn) restrictions on Beneficial Ownership and €nrctive Ownership and
Transfer for the purpose, among others, of the @atpn’s maintenance of its qualification as d esdate investment trust under
the Internal Revenue Code of 1986, as amendedCibde”). Subject to certain further restrictionslaxcept as expressly
provided in the Corporation’s charter, (1) no Indial shall Beneficially Own shares of Series Afémeed Stock (i) that, taking
into account any other Capital Stock Beneficiallwr@@d by such Individual, would result in such Irndival Beneficially Owning
Capital Stock in excess of the Aggregate Stock Q@gimp Limit or (ii) in excess of the Preferred St@@wnership Limit; (2) no
Person, other than an Excepted Holder, shall Beiaélfi Own or Constructively Own shares of SeriePreferred Stock (i) that,
taking into account any other Capital Stock Benalix Owned or Constructively Owned by such Perseould result in such
Person Beneficially Owning or Constructively Owni@gpital Stock in excess of the Aggregate Stock €ahmip Limit or (ii) in
excess of the Preferred Stock Ownership Limit, am@&Excepted Holder shall Beneficially Own or Constively Own shares of
Capital Stock in excess of the Excepted Holder tfori such Excepted Holder; (3) no Person shalldBierally Own or
Constructively Own shares of Series A PreferrediSto the extent that such Beneficial Ownershigonstructive Ownership,
taking into account any other Capital Stock Benafix Owned or Constructively Owned by such Perseould result in the
Corporation failing to qualify as a REIT; and (4lyalransfer of shares of Series A Preferred Sthak if effective, would result
the Capital Stock being beneficially owned by fewam 100 Persons (determined under the princgfl&zction 856(a)(5) of the
Code) shall be void albitio , and the intended transferee shall acquire ndgighsuch shares of Series A Preferred Stock. Any
Person who Beneficially Owns or Constructively Ownattempts to Beneficially Own or Constructiv€lywn shares of Series A
Preferred Stock which causes or will cause a Pdrs&eneficially Own or Constructively Own shardsSeries A Preferred Stock
in excess or in violation of the above limitatiansist immediately notify the Corporation, or, in ttese of such a proposed or
attempted transaction, give at least 15 days pridten notice. If any of the restrictions on tréersor ownership as set forth in

(i) through (iii) above are violated, the sharesSefies A Preferred Stock in excess or in violatibthe above limitations will be
automatically transferred to a Trustee of a Trastlie benefit of one or more Charitable Benefiemrln addition, the Corporati
may redeem shares upon the terms and conditionffisdeby the Board of Directors in its sole didova if the Board of Directors
determines that ownership or a Transfer or Non-gfe&rEvent or other event may violate the restiidescribed above.
Furthermore, upon the occurrence of certain evaittsmpted Transfers in violation of the restrici@escribed in (i) through

(iii) above may be void almitio . All capitalized terms in this legend have the megs defined in the Articles Supplementary for
the Series A Preferred Stock of
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the Corporation, as the same may be amended froetti time, a copy of which, including the restans on transfer and
ownership, will be furnished to each holder of Galgstock on request and without charge. Requestsuich a copy may be
directed to the Secretary of the Corporation apiitscipal office.

Instead of the foregoing legend, the certificatany, may state that the Corporation will furnésFull statement about certain
restrictions on transferability to a stockholderrequest and without charge.

(c) Transfer of Capital Stock in Trust

(i) Ownership in Trust Upon any purported Transfer, N@nansfer Event or other event described in Se@{bi)(i)(B) that woulc
result in a transfer of shares of Series A Prefe8®ck to a Trust, such shares of Series A PetleBtock shall be deemed to have been
transferred to the Trustee of a Trust for the esigkibenefit of one or more Charitable Beneficgrtguch transfer to the Trustee shal
deemed to be effective as of the close of busioegke Business Day prior to the purported Trap®len-Transfer Event or other event
that results in the transfer to the Trust pursta@ection 9(b)(i)(B). The Trustee shall be appsdnby the Corporation and shall be a
Person unaffiliated with the Corporation and anghitsited Owner. Each Charitable Beneficiary shaldesignated by the Corporation
as provided in Section 9(c)(vi).

(i) Status of Shares Held by the Trust&hares of Series A Preferred Stock held by tlust&e shall be issued and outstanding
shares of Series A Preferred Stock. The Prohiliteder shall have no rights in the shares held byTitustee. The Prohibited Owner
shall not benefit economically from ownership of@hmares held in trust by the Trustee, shall havaghts to dividends or other
distributions and shall not possess any rightsote or other rights attributable to the shares hettie Trust.

(iii) Dividend and Voting Rights The Trustee shall have all voting rights andtsgb dividends or other distributions with resg
to shares of Series A Preferred Stock held in tlust] which rights shall be exercised for the esisle benefit of the Charitable
Beneficiary. Any dividend or other distribution dairior to the discovery by the Corporation that shhares of Series A Preferred Stock
have been transferred to the Trustee shall belpaille recipient of such dividend or distributianthe Trustee upon demand and any
dividend or other distribution authorized but urpsihall be paid when due to the Trustee. Any divibler distribution so paid to the
Trustee shall be held in trust for the Charitabdm&iciary. The Prohibited Owner shall have nongtiights with respect to shares held
in the Trust and, subject to Maryland law, effeetas of the date that the shares of Series A Peef&tock have been transferred to the
Trust, the Trustee shall have the authority (affthestee’s sole discretion) (a) to rescind as \aig vote cast by a Prohibited Owner
prior to the discovery by the Corporation that shares of Series A Preferred Stock have been &aadfto the Trustee and (b) to recast
such vote in accordance with the desires of thet€miacting for the benefit of the Charitable Beiady; provided, however, that if the
Corporation has already taken irreversible corgoaation, then the Trustee shall not have the aityto rescind and recast such vote.
Notwithstanding the provisions of this Section 8tilthe Corporation has received notification tehares of Series A Preferred Stock
have been transferred into a Trust, the Corporaiail be entitled to rely on its share transfet atiner stockholder records for purpo
of preparing lists of stockholders entitled to vateneetings, determining the validity and autlyosit proxies and otherwise conducting
votes of stockholders.

(iv) Sale of Shares by Truste&Vithin 20 days of receiving notice from the Corgiton that shares of Series A Preferred Stock
have been transferred to the Trust, the TrustdleeoT rust shall sell the shares held in the Traust Person, designated by the Trustee,
whose ownership of the shares will not violatedlaership limitations set forth in Section 9(b)Y§)( Upon such sale, the interest of
Charitable Beneficiary in the shares sold shathteate and the Trustee shall distribute the netgmds of the sale to the Prohibited
Owner and to the Charitable Beneficiary as proviaeithis Section 9(c)(iv). The Prohibited Owner Iheceive the lesser of (a) the pr
paid by the Prohibited Owner for the shares ahéfProhibited Owner did not give value for therskdn connection with the event
causing the shares to be held in the Triegj (, in the case of a gift, devise or other suchgaation), the Market Price of the shares on
the day of the event causing the shares to beiléie: Trust and (b) the price per share receiwethé
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Trustee (net of any commissions and other expesfssale) from the sale or other disposition of shares held in the Trust. The Trus
may reduce the amount payable to the ProhibitededDly the amount of dividends and distributionsahithhave been paid to the
Prohibited Owner and are owed by the Prohibited @wm the Trustee pursuant to Section 9(c)(iijhi Section 9. Any net sales
proceeds in excess of the amount payable to thHabed Owner shall be immediately paid to the @hate Beneficiary. If, prior to the
discovery by the Corporation that shares of Seki€seferred Stock have been transferred to thet@eyusuch shares are sold by a
Prohibited Owner, then (i) such shares shall bendekto have been sold on behalf of the Trust d@ptb(the extent that the Prohibited
Owner received an amount for such shares that dgdbe amount that such Prohibited Owner was edtith receive pursuant to this
Section 9(c)(iv) such excess shall be paid to thest€e upon demand.

(v) Purchase Right in Stock Transferred to the fBeisShares of Series A Preferred Stock transferreéldetdrustee shall be
deemed to have been offered for sale to the Cadtiparar its designee, at a price per share equidld lesser of (a) the price per shai
the transaction that resulted in such transfendoTrust (or, in the case of a devise or gift,Merket Price at the time of such devise or
gift) and (b) the Market Price on the date the @aaion, or its designee, accepts such offer. Tli&@ation may reduce the amount so
payable to the Prohibited Owner by the amount wtiénds and other distributions which have beed pmthe Prohibited Owner and
are owed by the Prohibited Owner to the Trustesyant to Section 9(c)(iii) of this Section 9. Therg@oration may pay the amount of
such reduction to the Trustee for the benefit ef@naritable Beneficiary. The Corporation shallénthe right to accept such offer until
the Trustee has sold the shares held in the Turstpnt to Section 9(c)(iv). Upon such a sale éoGbrporation, the interest of the
Charitable Beneficiary in the shares sold shathteate and the Trustee shall distribute the netgmds of the sale to the Prohibited
Owner.

(vi) Designation of Charitable BeneficiarieBy written notice to the Trustee, the Corporatioay change the Charitable
Beneficiary by designating one or more nonprofgiasizations to be the Charitable Beneficiary ofittierest in the Trust such that
() the shares of Series A Preferred Stock hetldanTrust would not violate the restrictions settan Section 9(b)(i)(A) in the hands
such Charitable Beneficiary and (b) each such arg#ion must be described in Section 501(c)(3hefCode and contributions to each
such organization must be eligible for deductiodameach of Sections 170(b)(1)(A) (other than aaysii) and (viii) thereof), 2055
and 2522 of the Code. Neither the failure of thepBmation to make such designation nor the faibfrtne Corporation to appoint the
Trustee before the automatic transfer providedrf@ection 9(b)(i)(B)(1) shall make such transfeeffective, provided that the
Corporation thereafter makes such designation ppdiatment. The designation of a nonprofit orgatiimaas a Charitable Beneficiary
shall not entitle such nonprofit organization tmtioue to serve in such capacity and the Corparatiay, in its sole discretion, desigr
a different nonprofit organization as the ChariéaBEneficiary at any time and for any or no reagay. determination by the
Corporation with respect to the application of tBection 9 shall be binding on each Charitable Beiaey.

(d) NYSE TransactionsNothing in this Section 9 shall preclude theleetent of any transaction entered into throughfaledities of the
NYSE or any other national securities exchangeutoraated inte-dealer quotation system. The fact that the seétgrof any transaction
occurs shall not negate the effect of any othevipion of this Section 9 and any transferee in suitfansaction shall be subject to all of the
provisions and limitations set forth in this Sent&

(e) Enforcement The Corporation is authorized specifically toksequitable relief, including injunctive relief, emforce the provisions
of this Section 9.

(f) Non-Waiver. No delay or failure on the part of the Corponatay the Board of Directors in exercising any rigbteunder shall
operate as a waiver of any right of the Corporatiothe Board of Directors, as the case may begfxto the extent specifically waived in
writing.

(9) Severability. If any provision of this Section 9 or any applioa of any such provision is determined to be litvay any federal or
state court having jurisdiction over the issues,\hlidity of the remaining provisions shall notdféected and other applications of such
provisions shall be affected only to the extentassary to comply with the determination of suchrtou
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Section 10. No Conversion Right$he shares of Series A Preferred Stock shalbaatonvertible into or exchangeable for any other
property or securities of the Corporation or arfyeotentity, except as otherwise provided herein.

Section 11. Record Holderd he Corporation and its transfer agent may demantrat the record holder of any Series A Prefe8tck
as the true and lawful owner thereof for all pugmsand neither the Corporation nor its transfenaghall be affected by any notice to the
contrary.

Section 12. No Maturity or Sinking Fund'he Series A Preferred Stock has no maturity, daté no sinking fund has been established
for the retirement or redemption of Series A PreféiStock; provided however, that the Series A Preferred Stock owned by &btader in
excess of the Preferred Stock Ownership Limit ogregate Stock Ownership Limit shall be subjech®fgrovisions of Section 5 and
Section 9 of these Articles Supplementary.

Section 13. Exclusion of Other Right$he Series A Preferred Stock shall not have aafepences or other rights, voting powers,
restrictions, limitations as to dividends or othestributions, qualifications or terms or conditsoof redemption other than expressly set forth
in the Charter and these Articles Supplementary.

Section 14. Headings of SubdivisionEhe headings of the various subdivisions heresafar convenience of reference only and shall
not affect the interpretation of any of the prowis hereof.

Section 15. Severability of Provision any preferences or other rights, voting powegstrictions, limitations as to dividends or athe
distributions, qualifications or terms or conditsoof redemption of the Series A Preferred Stockasét in the Charter and these Articles
Supplementary are invalid, unlawful or incapabldeing enforced by reason of any rule of law orligytolicy, all other preferences or other
rights, voting powers, restrictions, limitationstaslividends or other distributions, qualificatioor terms or conditions of redemption of
Series A Preferred Stock set forth in the Charteictvcan be given effect without the invalid, unfalwor unenforceable provision thereof
shall, nevertheless, remain in full force and dffawd no preferences or other rights, voting powestrictions, limitations as to dividends or
other distributions, qualifications or terms or ddions of redemption of the Series A PreferredcBtoerein set forth shall be deemed
dependent upon any other provision thereof unlegxpressed therein.

Section 16. No Preemptive Rightilo holder of shares of Series A Preferred Stddk@® Corporation shall, as such holder, have any
preemptive right to purchase or subscribe for atditeonal shares of stock of the Corporation or ather security of the Corporation whict
may issue or sell.

FOURTH: The Series A Preferred Stock have been classifieddesignated by the Board of Directors undeathbority contained in
the Charter.

FIFTH : These Articles Supplementary have been approyedteébBoard of Directors in the manner and by thivequired by law.

SIXTH : These Articles Supplementary shall be effectiviha time the State Department of Assessmentd ardtion of Maryland
accepts these Articles Supplementary for record.

SEVENTH: The undersigned President of the Corporation asledges these Articles Supplementary to be thearate act of the
Corporation and, as to all matters or facts reguioebe verified under oath, the undersigned Peasidcknowledges that to the best of his
knowledge, information and belief, these matteis fasts are true in all material respects andtthiatstatement is made under the penalties
for perjury.
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IN WITNESS WHEREOF, the Corporation has causedeteaticles Supplementary to be executed underisétd name and on its
behalf by its President and attested to by its&any as of the date first written above.

ATTEST: TERRENO REALTY CORPORATIOM
/s/ W. Blake Baird By: /s/ Michael A. Coke
W. Blake Baird, Secretal Michael A. Coke, Presidel
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