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Shares of all casses and series then outstanding and entitled to vote thereon, or by an nstrument or

instruments in writing, without a meeting, signed by a majoity of the Trustees and by holders of Shares
s representing not fess than two-thirds of the tutal number of votes authorized {o be cast by Shares of all
} classes and serics.  Such amendment or tern¥nation shall not be effective until, if such amendment or

termiination is effectiiated by an instrument in writing, such instrument shall have been filedd in the

office of the Scerctary of The Commonwealth of Massachusetts, or, if effectuated by a vote at a meeting,
_ a certificate, signed and ackrowledged by a Trustee that such action was taken at a meeting duly called
% zud held in accordance with and by the affirstive vote reqguired by this Declaration of Trust, shall have
been so filed; provided, however, that, the Trustees may, from time to time by a two-thirds vote of the
Trustees then in office, amend or alter the provisions of this Declaration of Trust, without the vote or assent
of the Sharcholders, to the extent deemed by the Trustees in good faith to Le necessary (a) to seet the
requirements for qualification as i real estate investment trust under the REIT Provisions of the Internal v
Revenue Code or any interpretation thercof by a court or other governmental agency of competent
jurisdiction, (b) to increasc or decrease the number of authorized Commen Shares, provided that no
such decrease shatl reduce zuthorized Common Shares below the number of Common Shares then out-
sanding plus the number of Common Shares issuable upon conversion of or exercise of rights unider
outstanding Securities of the Trust, or (¢) to decrease the number of authorized Preferred Shares provided
that no such desrease shall reduce authorized Preferred Shares below the number of Preferred Shares
then outstanding plus the number of Preferred Shares issuable upon conversion of or exercize of rights
under cutstanding Seeurities of the Trust, Upen the termination of the Trust pursuant to this Section 13.1:

DR

(a) The Trust shall carry on no business exccept for the purpose of winding up its affairs.

(b) The “Trustees shall proceed to wind up the affairs of the Trust and all of the powers
of the Trustees under this Declaration of Trust shall continue until the affairs of the Trust shall
have teen wound up, including the power to fulfill or discharge the contracts of the Trust, collect
its assets, sell, convey, assign. exchange. transfer or otherwise dispose of all or any part o the
rermining Trust Property 1o one or more persons at pullic or private sale for conaideration which
may consist in whole or in part of cash. cecurities or other property of any kind. discharge or
pay its labilties. and do all other acts appropriate to liquidate its lusiness; provided however
that subject to the provisions of any saies of Preferred Shares at the time outstanding, any sale,
conveyanee, :usignm(-uit. exchange, transdfer or other dirposition of all or substantially all of the
Trust Projérty shall tequire approval of the principal terms of the transactiont and the nature and
amount of the consideration by aflirmative vote of the Lolders of Shares representing not less than
a majority of the total number of votes authorized to te cast hy Shares of all classes then out-
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standing and entitled to vote thereon.

(¢c) After paying or adequately providing for the payment of all liabilities, and upon receipt
of such releases, indenmities and refunding agreements, as they deem necessary for their protec-
tion, the Trustees may distribute the ranining Trust Propesty, in cash or in kind or partly each,
among the Sharelioldlers szcording to the respective rights of the class or series of Shares held by

é them.,

Notwithstanding any other provisiondicreof, until completion of the first public offering of Shares
of the Trust shall have Lecome effective, this Dectaration of Trust may be terminated or amended in
any respect by the affirmative vore of a majority of the Trustees or by an instrument or instruwments signed
by a majority of the Trustecs.
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' - Sectiox 132, Class Voting Rights of Preferred Shares. “The holders of the outstanding Preferred l H
Shares shall be entitled to vote as a class upon any proposed amendment or alteration (other than termina-
tion) of this Declaration of Tru:t pursnant to Section 13.1 or upon any proposed amendment to be cffected
pursuant to the third sentence of the final paragraph of Section 6.3, whetlier or not otherwise entitled to
vote thercon seperately or together with other classes, if the proposed amendinent or alteration weuld
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